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THE STAMP ACT, 1891

(84 & 55 Viar., Cm. 39)
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COMPANY LIMITED BY SHARSS
i 24 APR 1941

't

Siatement of the Pominal Capital

.......................... HEWLETT-PACKARD

LIMITED

"mrsuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

T OTE.—The Stamp Duty on the Nominal Oapital is Ten Shillings for cvery £100
or fraction of £100.

‘“This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

£ ented by

... COWARD.,...CHANC S o T

ety woliondon, B.C L,

THE SOLICITORS’ 1. w1 gest, Y SOGIETY, LIMITED
. . Chancery Lane, W.C.23 3 Bucklersbur, . ! <4 , iford Row, W.C.1: 6 Victoria Street, S.\W.13
Hanover Street, W.1; 55-59 Newhall Str( ‘ 33 31 Charles Stract, Cordiff ;19 & 21 North
. an Street, Liverpool, 2; 28-30 John Dalt wster, 2; and 157 Hope Strect, Giasgow, a.z.
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LIMITED“;/’

2. The reglistered office of the Compeny will be
situate in England.

36 The objects for which the Company 18 egtablished
are t=
(o) To carry on in all or any of their branches the

(B)

()

(D)

(®)

# COMPANIES WE/, 1948
=

P 6905973

L

e e T 1

Uy T —."
i Sty ST
W T <

MEMORANDUM OF ASSOW@I: . -

cot = | 24 dngngy

UEWLETT-PACKARD IIMITED.

The name of the Company is "HEWLETT-PACKARD

pusiness of electrical and electronlc engineers,
nuclear engineersy gléctricians, {HStTument makers,
constructors, designersy manufacturers and suppliers
of and dealers in slectrical and electronic apparatus
and instruments of all kinds.

To undertake, perform and carry out all or any
experiments, works, functions, operations and
services whatsoever in connection with all or any
of the activitles specified in this Clause or any
future developments thereof, and whether on the
Company's own account or on behalf of its customers
or any other persons whomsoevers

To carry on any other business which in the opinion
of the Directors of the Company may seem capable of
being conveniently carried on in connection with or as
ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value
of or render profitable any of the property of the
Gompany or to further any of its objects,

To manufacture, bUy, sell and generally deal in, any
planty materials machinery, tools, goods or things of
any description, which in the opinlon of the Directors
of the Company may be convenlently dealt with by the
Company in connection with any of its objlects,

To purchase, take on lease, exchange, hire or other-
wise acquire and hold for any estate or interest any
real or personal property and any rights or
privileges which the Company may think ngecessary

or convenlent for the purposes of its b

/
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(G)

(H)

(1)

()

()

To borrow or ralse money upon such terms and on
auch security (1if any) as may be considered
expedient and in particular by the lssue or
deposlt of notes, debentures or debenture stock
(whether perpetual or not) and to secure the
repayment of any money borrowed; raised or owing
by mortgage,; charge or lien upon the whole or any
part of the wndertaking, property and assets of
the Company, both present and future, including
its wncalled capital,

To apply for, purchase or otherwise acquire any
designs, trade marks patents, llcences,
concassions and. the iike, conferring an excluslve
or non-exclusive or limited right of user or any
secret or other information as to any invention
process or system whlch may seem capable of being
used for any of the purposes of the Company or

the acquisition of which may seem calculated
directly or indirectly to beneflt the Company, and
to use, exerclise, develop, grant licences in
respect of, or otherwise turn to account any rights
and information so acquired.

To purchase, subscribe for or otherwise acqulre
and hold and deal with any shares, stocks, or
securities of any other company having objects
wholly or in part similar to the objects of

the Company or carrying on any business in the
opinion of the Directors of the Company capable
of belng conducted so as directly or indirectly
to benefit the Company.

To purchase or otherwise acquire all or any part
of the business, property and liabilitles of any
person, firm or company carrying on any business
which %he Company is authorised to carry on, Or
which can be carrlied on in conjunction therewith
or which in the opinion of the Directors of the
Company is capable of being conducted so as
directly or indirectly to benefit the Company,
and to conduct and carry on, or liquldate and
wind up, any such business,

To pay for any property or rights acquired by
the Company, either in cash or shares, with or
without preferred or deferred rights in respsct
of dividend or repayment of capital or otherwise,
or by any securities which the Company has pover
to lssue or partly in one mode and partly in
another; and generally on such terms as the
Company may determine.

To accept payment for any property or rights
sold or otherwlse disposed ofpor gaalt with or
ior any services rendered by the Company, either
E cashy, by instalments or otherwise, or in
g ares of any company with or without deferred
rr preferred rights in respect of dividend or
ogpayment of capital or otherwise, or by means
of ak@ortgage or by debentures or dehenture
ao%l of any company or partly in one mode and
g rthy én another, and generally on such terms
ith e Company may determine, and to hold, deal
with or dispose of any consideration so recelveds
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To issue, place, underwrite; or guarantee the sub-
seription of, or coneur or assist in the issuing or
placing, underwriting, or guaranteeing the subscrip-
tlon of shares, notes, debentures, debenture stock,
bonds, stocks and securities of any company at such
times and upon such terms and condltions as to
remuneration and otherwlse as may be agreed upoll.

To invest and deal with the moneys of the Company noét
immediately required for the purposes of its business
in or upon such investments and securities (including
land of any tenure in any part of the world) and ix
such manner as may from time to time be consldered
expedient and to dispese of or vary any such
investments or securltles.

To lend money or give credit to such persons,; f£ilrms
or companies and on such terms as may be considered
expedient and to recelve money on deposit or loan
from and give guarantees or become security for any
persons, firms and companies.

To enter into any arrangement with ahy government or
other authority, supreme, municipal, local or other-
wise, and to obtain from any such government or
authority all rights, concessions, and privileges which
may seem conducive to the Company's objects or any of
them, or to obtain or to endeavour to obtalin any
provisional order of the Board of Trade, or any Act
or Acts of Parliament for the purposes of the

Compapy or any other company.

To enter into partnership or into any arrangements for
joint working in pusiness or for sharing profits

or to amalgamate with any person, firm or company
carrying on or proposing to carry on any business
which the Company is authorlsed to earry on orx any
business or transaction capable of being conducted

so as directly or indirectly to benefit the Company. '

To grant pensions, allowances, gratulties, and
bonuses to the officers, ex-offlcers (including
Directors and ex-Directors); employees oI eX-
employees of the Company or of any subsldiary
allied or assocliated company or of the predecessors
in business or all or any of them or the families,
dependants or connections of such persons, and to
make payments towards insurance and to establish or
support or ald in the establishment and support of
assoclations, institutlons, clubs, funds, trusts and
schemes calculated to benefit such persons.

To subseribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any
useful object of a public or general nature.

To undertake and execute any trusts the undertaking
whereof may seeml desirable, and elther gratuitously
or otherwlse

Po sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as
may be considered expedient.

PN



B

T T AU T T K

W e b

romote, finance, or assist any other company fop
v Egeppurposé of acquiring all or any part of the
property, rights and liabilitlies of the Company op
for any other purpose which may seem directly op
indirectly caleulated tc benefit the Company,

(V) To draw, make, accept, endorse, dlscount, negotiate,
execute and 1ssue promissory notes, bills of exchange,
bills of lading, script, warrants and other transfer.
able or negotiaﬁle ingtruments. ‘

(W) To distribute among the lembers in specie any
property of the Company,; or any proceeds of sale or
disposition of any property of the Compeny, and for
such purpose to distingulsh and separate capital
from profits, but so that no distribution amounting
to a reduction of capital to be made except with
the sanction (if anyg for the time teing required
by lawe.

(X) To procure the Company to be registered in any
country or place outside Great Britain.

(¥) To do all or any of the above things in any part of
the world either alone or in conjunction with others
and elther as principals, agents, gontractors,

trustees or otherwlise and either by or through agents,f@f

sub-contractors, trustees or otherwise.

(Z) To do all such other things as may be deemed incidental
or conducive to the attairment of the above objects
or any of them, .

the word "compeny" in this clause shall be deemed to
include any partnership or other bedy of persons whether
or not incorporated and; 1f incorporated, whether or nat

& company within the meaning of the Companies Acty 194?;//WJ;

Y. The 1iability of the Membersis limited.

/e
5« The share capital of the Company is £%29 divided-“f’ )

into 100 shares of £l edch,
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IT IS HEREBY DECLARED that where the context so admlbs .
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WE, the several persons whose names and addresses f’,/,/
are subscribed, are desirous of being formed into a
Company, in pursuasnce of this Memorandum oI Association,
and we respectively agree bto take the number of shares

in the. capital of the Company set oppcsite our regpective
names.

]

e

ﬁ Names, Addresses and Number of Shares taken
] Descriptions of vy each Subscriber (in
' Subseribers words )
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DATED the 5 day of AT 1964

Witness to the above signatures :-
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IHE COMPANIES ACT. 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

HEWLETT-PACKARD LIMITED,

PRELIMINARY - PRIVATE CUMPANY

1o The regulations contain~?l in Parts I and II of
Table "MA™ in the First Schedule to the Companies Act,
1948 (hereinafter called Table "A"), shall apply to the
Company so far as the ssme are not excluded or varied
hereby. Regulations, 5, 24, 53, 66, 70, 7L, 75, 79, 89,
90, 91, 92, 93, 9%, and 106 of the sald Part I and

regulation 5 of the said Part II shall not apply to the
Company .

2. References in Table "A" and in these Articles to
"these regulations'" shall be construed as references to
the regulations of the Company for the time being in force,
whether contained in Table "A™ or in these Articles,
Except as otherwise stated references herein to particular
regulations of Table "A™ are references to those contained
in Part I thereof.

SHARE CAPITAL
VARIATION OF CLASS RIGHTS

3. If any such separate general meeting as is referred
to in regulation % of Table "A" shall be adjourned by
reason of there being no quorum present and if at the
adjourned meeting a quorum shall not be present within
half an hour from the time appointed for such adjourned
meeting, those holders of shares of the e¢lass in guestion
who are present shall be a guorum and regulation 4 of
Table "A"™ shall be modified accordingly.

4, If any class of shares shall be issued with any
preferential right to dividend or return of capital, the
creation or isgsue of other shares, ranking psri passu
with +that class as regards eithér dividend or return of
capital shall (unless otherwlse expressly provided by
the terms of issue of the sald class) be deemed &
variation of the rights of the holders of that class of
shares,

LIEN

5, In regulation 11 of Table "A" the words "(not being
a fully paid share)" and the words "(other than fully pailq
shares)! shall be onmitted,
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MEMBERS ! RESOLUTIONS )

t to the provislons of the bot, a :
resgiutiggjgg writing signed hy all members cf the !
Company who, at tho date of such resolution, were p
ontitled to regeive notice ol and to attend and vote at E
general meetings or thelr duly appointed attormeys, ;

" ghall be as valid and effectual as 1.f Lt bhad been paased

ral meeting of the Company duxy convened and
izliogeﬁﬁy such resglution may consist of several

" doouments ip the like form each signed by one or more

fhe members or bhelr attorneys, and signature in the
ggs; gf 3 corporate body which 1ls a member shall ba
aufficient if made by a director thereof or its duly

appointed attornsy.
PROXIES

7, An instrument appolnting a proxy may be in any
usual or common form or in any other form which the

directors may approve.
MEETINGS

8, At any general meeting a poll may be damanded by the
chairman or by any member entitled to vobte present ln
person or by proxy and regulation 58 of Table "A™ shall
be modlfied accordingly.

9, If at any general meeting any votes shall be
counted which ought not to have been counted, or might
have been rejected, the error shall not vitiate the
result of the voting unless it be polinted out at the
same meeting, and not in that case unless it shally in
the opinion of the chalrman of the meeting, be of sufficlent
magnitude to vitiate the result or the votinge

DIRECTORS

10. Unless and untll otherwise debtermined by the
Company in general meeting the number of Directoxrs shall .
not be less than two, The first Directors shall be b
appointed by the subseribers to the Memorandum of B
Association of the Company

lle Any directoer who By request performs spscial o
%ervices or goeg or resides abread for eny rurposes of i
he Company may receive such extra remunerat.on by way
of salary, commission, percentages of profits or otherwiss
&s the Directors mey determine.

12, The directors ray exercise all the powers of K
Ege Company to borrow or ralse money, and tg mortgage oF
charge 1ts undertaking, property end uncalled capltal, |

or any part thereof and to iss o PEUrS
stock and other seourtbiss, o ool debe

13, A& director who is in en *

ny way either dirscetly or 5

;?gﬁriﬁtlg interested 1n a contgactyor proposed contrach
€ vompany shall declare the nature of his interest

%39ao?eiﬁénﬁczf the directors in accordance with Sectlon

Subject to such disclosure, & direstor

g??il Eﬁegﬁtitled to vote in respect of any contract o
1nt09§acoun+i? vhich he 13 interssted and he shall bo Lske
° 40 @scertaining whother a auorum 3a pragenis =



ag if it had been passed at a duly convened board meeting.

2

Paragraph (2) and (&) of regulation 8 npn
Paragraph g on 84 of Table "A" ghall

1%, The lest sentences of regulation
Table "AM shall not apglyo B s 95 and 97 of

15, (&) One or more Alternate Directors may be appointed
for each Director, . Such appointment shall be made

and may be revoked by Ordinary Resolution of the
Company.

(b) An Alternate Director so appointed shall be
an Officer of the Company but shall not in respect
of such appointment be entitled to recelve any
remuneration from the Company.

(¢) An Alternate Director shall be entitled to
recelve the same notice of all meetings of the .
Directors as if he were a Director, and to attend and
vote as a Director at any such meeting at which the
Director to whom he is appointed an alternate ls not
personally present and generally, whether at such
meeting or otherwise; to perform g2ll the functions
of the Director to whom he is an alternate in the
absence of such Director Provided that where a
Director has more than one Alternate Director only
one of those Alternate Directors shall be entitled
in the absence of the Director to whom he 1s
appointed alternate, to attend and vote at the
meetings of the Directors and generally to act on
his behalf.

(d) An Alternate Diresctor shall ceass to be an
Alternate Director if for any reason his appointment
ig revoked or the Director to whom he is an
alternate ceases 40 be a Direactor.

16. A resolution in writing signed by all the directors,
or by their alternates, shall be as wvalid and effectual

Any such resolution may consist of several documents in
tha lile form each signed by one OT more directors or their
alternates.

NOTICES

17, In regulation 131 of Table "A¥, the words #*in the
case of a notlce of & meeting® and all words after the
words "the letter containing the same is posted" shall
be omitted therefrom.

WINDING UP

18, In regulation 135 of pable MA®, the words "wlth the
like ;anctiong shall be inserted immediately beforﬁ the "
words "“determine how such division", end the w::ardl‘1 members
shall be substituted for the word neontributories™s.
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Names%/ﬁédresses and Descriptions of
Subséribers.
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DATED the 5 day of /?7 L 964

Witness to the above signatures -
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‘Certificate of Fncorporation

¥ oerehy Certifp, wa

HEWLETP-PAGKARD LOIITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Pwenty-Lourth day of

April One Thousand Nine Hundred and Sixty one,

é%a Ea R SN

Assistant Registrar of Companies.
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THE COMPANIES ACT, 1948

RES OLUTTON :
i’ﬁ

OF £

i«

HEWLETT-PACKARD LIMITED §

passed 12th May, 1961

|

At an EXTRAORDINARY GENERAL MEETING of the above-named ‘
i

CGompany duly convened and held at St. Swithin's House, E
Walbrook, London, B.C.4. on Friday, the 12th day of ;
3

May, 1961, the subjoined Resolution was duly passed as :
an ORDINARY RESOLUTION ﬂ
|

%:

RESOLUTLON ;

THAT the capital of the Company be increased from

e T TS

£100 to £35,000 by the creation of 34,200 Bhares
of £1 each.

o d i ‘

Chairman.

e =T TY nrinted
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THE COMPANIES ACT,

»
te of 3 i o it/
Potice of Inerease in Pominal Capitai/s
Pursuant to section 63
Lusert the
Name
 tho HLETT-PACKARD
iy ) - \
Cﬂtnp any LT Lty +
Nors.—This Notice and a printed copy of the Resolution authorising the inereese must be
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liablo o a default fino {sec. 63 (3) of the Aot).
A filing fee of s, is payable an this Notice in addition to the B 'ﬁ%fﬁade
Registration Fees (if any) and the Ospital Duty payable on the j i
(See Twelfth Schedulo to the Act),
Fyrenented by
COWARD, CEACH S G0y
so, BT LOUSN,
CIALLROOT, LU0, 4.0 i,

The Sollcitors’ Law Stationery Soclety, Timited
4 © Ohancery Lone, W.G.2; 3 Buclklersbury, B.C.4; 49 Bedford Row, W.C.13 6 Victoria Street, S.W.13
¥ ' Hanover Street, W.1; 55-59 Nowhall Stréet, Blrmingham, 3; 31 Charles Street, Gordlff; 19 & 21 North
ohn Street, Liverpool, 23 28+3¢ John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, .2,
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To THE REGIBTRAR COF COMPANIES,

Hewlett-Pac:ard Limited, hereby gives you notice, pursuant to

«sordinary”, SeCion 63 of the Companies Act, 1948, that by a * Orainary

“Extra.

e Resolution of the Company dated the leth day of... b2Y 196.%..
' the Nominal Qapital of the Company has been increased by the addition thereto of
the sum of £_34,%00 beyond the Registered Capital

of £.100

The addifional Capital is divided as follows :—

" Nominal amount
Number of Shares (Class of Share of each Share
34,500 Ordinary £1

The Oonditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
su’ﬁject to which the new shares have been, or are to be, issned are as follows :—

To e determined at the time of issue

» * If any of the new shares ave Preference Shares stato whethor they are redeemable or not.

. Signgtu}'e Hos R f“ﬂf

Secretary

4 e e

State whether Diractor}
or Seorclary|™™

Dated the. __ LZH day of Lay 106 e

rved for binding and must not be written across

14

Note—This margin is rese
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THE STAMP ACT, 1891

(54 & 53 VICT., Cu. 39) 0 é:&

0

4 %:-w
COMPANY LIMITED BY SHARES% e

.
& A

or

T LETT-PACTARD

LIMITED

Pursuant to Section 112 of the "f.mp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capilal is Len Shillings for
every £100 or fraction of £100.

————— e —

ihis Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
{5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at che rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable, (Section 5 of the Revenue Act, 1903.)

%,

e = o

Presented by

CO.ARD, CUATCU & GOl

uh

g LN OURE, i

K

i
Q‘.“q;u Vi gy )
L]

SALETOO0T, LOTOT, 8.0 Ly 2 4 WA 1961
" _—__-—::‘___-——aﬁ‘-_’-';,:ﬁ‘mﬂ_.p—_,__“ _‘_____,-____._.___._-_—::—_—_::'_'-.“'.—‘:-"A-___ e =
-y e
The Solicitors' Law Siationery Socletys Limited, ; ﬂ,.’é:;;i_;tfm"“

22 Chancery Lane, W.C.2; 3 Ducklersbury, £.C.ie: 49 Bedfowd vow, W.G.1; 6 Yigroria Street, SV
15 Hanover Street, w.1; 55.59 Newhall Street, Bive Argham,dj 1 Clhardes Strw. f, Cordil; 19 & 21 MNorth
John Street, Liverpool, 23 2§-30 Johin Dalton Strees, hlanchester, 23 1b7 Vfone Street, Ginagow, Loefel

PRINTERS AND PURLISHERS OF COMPANIRS' BOOKS AND FORMS
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THE NOMINAL CAPITAL

or

I LETT-PACTARD

Limited

has by a Resolution of the Company. dated

12th liay 1961 been increased by

the addition thereto of the sum of £ 3+.290

divided into -—

34,900 Shares of — £ euch . -

Shares of- each

beyond the registered Capital of—_=289

Signature H..7 ':Mf
Secretary

(State whether Director or Secrelary)

- Dated the_.. day of.....=2¥ 19 6L,

Nogg—"—This mar

-

gin is reserved for binding and must not be writien across

et

o
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THE COMPANIES ACT, 1948

RESOLUTION

OF
HEWLETT~PACKARD LIMITED

Passed 14th November, 1961

At an EXTRAORDINARY GENERAL MEETING of the above-named,
Company duly ccnvened and neild at Dallas Road, Redford,

on Tuesday, the 1lith day of No&ember, 1961, the sub-

joined Resolutlon was duly passed as an ORDINARY RESOLUTION

RESOLUTION

THAT the capital of the Company be increased
from £35,000 to £70,000 by the creation of
35,000 Shares of £1 each.

Win PArol

Chalrman.




7
Form{:loo 10

Numbe'rof} 630597 [ v
g Company

T

THE COMPANIES ACT, 1948

@ Hotire of Jnrreage in Nominal Capital

Pursuant to section 63

fx Tusert the
; Name
}‘ EL the I ’ H
A f HEWLETT-PACKARD
) Company
1
Note.—This Notice and a printed copy of the Resolution authorising the increase must be
- filed within 15 days after the passing of the Resolution. If defeult is made the
H a Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act).

A filing fee of Bs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Schedule to the Act).

N
- Privented by . Qf:.r 5 é&’\\
@ COWARD, CHANGCE & CO., 9%

St. Swithin's House, VL e

Walbrook, London, E.C.4.

T

T
‘ kR

The Solicitors’ Law Stationery Society, Limited

5, Shancery Lane, W.(.2; 3 Bucklersbury, E.C.4: 49 Bedford Row, W.C.1; 6 Victorin Street, S.W.1;
% . {anover Street, W.1; 55-59 Newhall Strect, Birmingham, 3; 31 Charles Street, Cardlif; 19 & 2% North
" hn Street, Liverpoot, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, 0.2,

NN g ARIM DIIMTINATINA AT COMPANTER ONOKS ANTY FORMS
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To THE REGISTRAR OF COMPANIES,

Hewlett~Packard

Limited, hereby gives you notice, pursuant to
nDidinors™ Section 63 of the Companies Aet, 1948, that by an*_.Qrdinary

ordinary™, or

"Sporol™ + Resolution of the Company dated the 14th day of__ November 7196_1.
‘M o;n:f;lal Capital of the Company has been increased by the addition thereto of
the sum of £ __35,000 beyond the Registered Capital
of £ 35,000

The additional Capital is divided as follows :—

Noniinral amount
Number of Shares Class of Share of each Share
35,000 Ordinazry £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are to be, issued are as folows :—

To be determined at the time ofissue.

«.* If any of tho new shares are Preference Shares state whether they are redeemabloe or not.

Note.—ThisQ-igargin is reserved for binding and must not be written a%oss

Signature MM

State whether Director Secretary.
or Seorelary

{”ﬂl“

»
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flompany

1 CCL L h
Number of} €9C597 C g fpff?ﬂ Ig .”26;;

THE STAMP ACT, 1891

(54 & b5 Vicr., Ou. 39)

COMPANY LIMITED BY SHARES

‘Statement of Increase of the Pominal CAowIs”

oF

: HEWLETT-PACKARD

LIMITED

Pursuani to Section 112 of the Stamp Act, 1891, as amended hy Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamnp duly on an increase of N ominal Capital is Ten Shillings for
every £100 or fraction of £100.

“This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (1) of the Companies Act, 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable, (Section 5 of the Revenue Act, 1903.)

1'resented by o .
/@\/%«v \%b\
CO#ARD, CHANCE & CO., QX’ Q\i“ .

st. Swithin®s House, ' \
Walbrook, London, E.W

———— e g e e —

The Solicitors' Law Statlonery Society, Limited.
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Dedford Row, W.C.1; 6 Victoria Street, S.W.13
15 Hanover Street, W.1; 56-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool,2; 28.30 John Dalton Strect, Manchester, 23 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS #g/
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_ the addition thereto of the sum of £..35.9Q

THE NOMINAL CAPITAL

or

HEWLETT-PACKARD Limited

" has by a Resolution of the Company dated

14th November

196.1. been increased by

divided into :—

35,000 Shares of ... £l each

- Shares of .= each

beyond the registered Capital 0f ..£35.000

(State whether Director or Secretary) Secretary.

Dated " the day of L1e6.L.

Note.—This margin is reservad for binding and must not be writtenn across
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THE COMPANIEZS ACT, 1048

RESOLUTION
_ OF \
HEWLETT-PACKARD LIMITED

Passed 2nd April, 1962

At the ANNUAL GENERAL MAIETING of the above-
named Company duly convened and held at Dallas
Road, Bedford on the second day of April 1962,
the subjoined Resolution was duly passed as an

ORDINARY RESOLUTION

RESQLUTION

THAT the capital of the Company be

inereased from £70,000 to £200,00C by A
the creation of 30,000 Shares of £1 i@?
each A
;|
- » PR
. -~ b
\ e N
I N
AN RN
Chairman Q,’@TO \%‘go
\, -
CERTIFIED printed
by type-lithe (A.B. Dick)
ANCE 22 TQ., process. -
5 HOUSE. , _ Ll
K. Logcgw E.C.4 ; )w’/;:/ ﬁ;«ﬁz&?’ﬁ-«......OPERATORf L
LISTORE bvil
- PRSP PP A_}‘7’(:\;;-@3£\A=A.x‘ua=m.-.l,¢ff:;i;_-- o kit _ . ﬁ‘%&z




N%mbmf} 690597 / |4
- Oompany A

Pursuant to section 63

L:vert the
Hame

g of the _
E ‘ ¥ HEWLETT-PACKARL:,

Jompany S .

. LIMITED

SNSRI

e

Note.—This Notice and a printed copy of the Resolution authorising the increase must be
. Q filed within 16 days after the passing of the Resolution, If default is made the
Company and every officer in default is liable to a default fine (sce. 63 (3} of the Act).

.

A filing fee of £=. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital.
(Ses Twelfth Schedule to the Act).

4 Presented by
COWARD,  CHANCE & CO ey

St. Swithin's House, . ‘”gsl \

1% Hanover Strest, W.1; 55-59 Nawhall Strect, Birmingham, 3; 31 Gharles Street, Cardif; 19 & 21 Nortl}/,f"
~obn Street, Liverpool, 3; 28-30 John Dalton Straet, Manchester, 2; and 157 Hope Strect,ﬂ::sgow. G2

CANEE

o
¥ ‘
’z Walbrook, London, E.C.h4. /gé(\ q, \
| /@‘ o8
]’ - e hual) q\\L\ /
: " N e s s = i mnm s e e e ‘WQ’ .Q—\T“h__
B "The Sollcltors' Law Stationery Soclety, Limited N
f " {thancery Lane, W.G.2; 3 Bucklersbury, il.C.4; 49 Sedford Row, W.CG.l; 6 Victogia Street, S.W.1; -
!
{

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
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*#QOrdinary”,
“Bxtrn-
ordinary', or
“Spooial™.

Ty THE REGISTRAR OF COMPANIES.

__ _HEWLETT-PACKARD Timited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by gn*_. Qrdinary ...

Resolution of the Company dated the _Second day of._ April 1962....

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ 139 000 beyond the Registered Capital
of £.70,000

MThe additional Capital is divided as follows :—

Nominai amount
of each Share

130,000 Ordinary £1

Number of Shares Class of Share

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows :—

To be determined at the time of issue.

=, * I any of the now shares are Preference Shages state whether they are redecmable or not.

/
Signature /JLM/( 7 WW

' S'taze whether Director

} Secretary,
or Seoretary

{__L_
Dated the 137 day of forrese 1962

&

M

Cross
N2

sin is reserved for binding and must not be written a

e

WNote.—This
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Number of} 690597. ’ Lo Form No. 262
Company

THE STAMP ACT,

(54 & b5 Vict., Ci. 39)

oF

HEWLETT-PACKARD

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Sectlon 41 of the Finance Act, 1933.

VOTEH.—The Stamp duty on an increase of Nominal Cepital is Ten Shillings for
every £100 or fraction of £100.

ii+; Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital s increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

]

. sented by

COWARD, CHANCE & CO.,

8t. Swithin's House,

walbrook, London, BE.Ce

SeTTEs

e P e

The Solicitors' Law Stationery Socioty, Limited. e
& Chancery Lane, W.C.2; 3 Bucklersbury, £.C.4; 49 Bedford Row, W.C.1; 6 Victoria trgpf.‘"S.W.l;
[+ Hanover Streot, W13 55-59 Newhall Street, Blrmingham, 3 ; 31 Chnrles Streot, Cardiff; 19 & 21 Notth
Soahn Street, Liverpool, 2; 28.30 John Daiton Street, Manchester, 23 157 Hope Street, Glasgow, G.2,

et TR RSN,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TO S T
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THE NOMINAL CAPITAL

or

BEWLETT-PACKARD Limited

has by a Resolution of the Company dated

2nd April 196.2.. been increased by
the addition thereto of the sum of £130,000 .,

divided into :(—

130,000 Shares of .. 5L each

- Shares of- oo eUCh

“beyond the registered Capital of £70,000

Signatum..M j /)/&/J«LW'»@!A_

(State whether Director or Secrotary) Secretary

3 L
Dated thes.....40 day of AL 106.2.

tien across

: ]
&

and must not be wr

¥

Note.—This margin is reserved for binding
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COMPANIES ) ,, Commois,
REGISTRATION %:“%gfuf::;

Notice of Place where Register of Members is kept
or of any Change in that Place_.___ _

;.:: P ,‘—;,a': &M e S;;T"};‘;"“'—'-:
(Pursuant to section 110 (3)) Balond ek n}ﬁ' '3.3’
20 0CT1965
Insert the ‘
Name of T e
the Company
HEWLETT=PACKARD LIMITED

Section 110 of the Companies Act, 1948, provides that :—

#* * K ] *

(3) Every comnpany shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where o company makes default in complying with subsection (1) of this
section or males default for fourteen days in complying with the last foregoing

subsection, the company and every officer of the company who is in default shall be
liable to a default fine. ‘

PrESENEOA DYoo o e o S ONARDS CHBwcE =< Co

SE, SwitHme's Hovse . WO

WAL B0k, A
R LoparDant  EEHFE
~x &' i

“7. 49 34—/1?6

The Solicltors' Law Stationery Society, Limited,
161-592 Teet Street, B.C.43 3 Bucklersbury, B.C43 49 Bedford Row, W.CG.1; 6 Vietorin Street, S.\W.13
15 Hanover Street, W.1; 55-59 Newhall Street, Blrmingham, 3§ 31 Charles Street, Cardifi; 19 & 21 North
John Street, Liverpool, 25 28-30 John Dalton Street, Manchester, 23 and 157 Hope Street, Glasgow, C.2,

Companies 4D F12720,5-2-05
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES,

HEWLET0~-PACKARD LIMITED

hereby gives you notice, in aceordance with subseetion (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

is kept at DALLAS ROAD
BEDFORD
Signature ) %"7’
—~
(State whether
Director or Secretary) SECRETARY.
Dated the_19th day of_OCTOBER 196 5.

NOTE.—This Margin is r

eserved for binding and must net be written across.
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Notice of Place where Register of Members is kept
or of any Change in that Piace

(Pursuant to section 110 (3))

- (TR

| Insert the 3 - BT o6 rteen b
. Name of o o
i q “b‘ Y3

tho Company l HEWLETT- PACKARD
-...-r"""—‘

Soction 110 of the Companies Act, 1948, provides that i—

* *® . ¥ * &

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place:

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in

the case of o register in existence ab the commencement of this Act, ab all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes defaunlt for fcurteen. days in complying with the last foregoing
subsection, the company and every officer of the company who is in defaunlt shall be
liable to a default fine.

Presented by Docwment Filer’s Rcferencrgﬂt‘i@&ﬁ?...

Coward, Chance & Cc.,

8t. Swithin's House,

L i —— T Tl e o m = m T % . -

[

The Soliviters’ Law Statlonery Soclety, Lindted,
191-192 Flect Street, L.Cd: 3 Bucklersbury, B0, 49 DBedford Row, W13 6 Victoin Street, S.W. 15
15 Hanover Street, W.13 55-50 Newhall Street, Birmingham, 3; 31 Charles Strect, Cardiiry 19 & 21 Norii
John Strect, Liverpool; 23 28.3¢ John Dalton Street, Mancuester, 2 and 157 Hope Strect, Glasgow, [+ 3R
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

HEWLETT-PACRARD LIMITED

hereby gives you notice, in accordance with subsection (3) of section 11C

of the Companies Act, 1948, that the register of members of the Company

is kept at___ 27, FINSBURY SQUARE

LOIDOM, Z.C.2.

Signature. \ | M
/

AN A
(State whether .
Director or Secretary). S e
&
Dated the ? day of November 1966 )

NOTE.—This Maréin is reserved for binding and miist not be written across.
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HEWLETT-PACKARD LIMLTED

SPECIAL RESOQLUTION

PR

\.
B T e e R

s
T
AL

[ -1 el

That the Articles of Association be amended by the
addition of the following Article, to be numbered 108 :-

108, A director of the Company shall vacate his office
at the conclusion of the aanual meeting commencing next
after he attains the age of 72 and shall not be eligible

for re-election. TIf at the meeting at which he retires
the wvacancy is not filled, it may be filled as a casual
vacancy'. .

This Special Resolution has been signed for and on behalf
of Hewlett-Packard S.A., being the whole members of the
Conpany who at the date hereof are entitled to receive
notice of and attend and vote at general meetings of the

* Company and in terms of Article 6 of the said Articles of
Association is therefore valid and effectual as a Special
Resolution.

pated the 2nd day of February 1970.

/s [
b o -

R. C. ALBERDING S W
Managing Director (
Hewlett-Packard S.A., Geneva
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COMPANTES
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Vﬂ@ COMPANY LINITED B Y

SHARES
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HEWLETT-PAGKARD LIMITED

Incorporated the 2Lth day of April,

ARTICLES OF AS SOCIATION

1961
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- (B) To undertake, perform and carry out all or any

() To carry on any other business which in the opinion

COMPANY LIMITED BY SHARES

' o 2
] . 3 xk§$9xl," N
<Y, kﬁs'lx ‘i:i T “‘} .
. \C.

MEMORANDUM OF ASSOCIATION S i

HEWLETT-PACKARD LIMITED.

L. The name of the Company is "HEWLETT~PACKARD
LIMITED".

26 The registered office of the Company will be
sltuate in England.

3. The objects for which the Company is established
are s~ .

(4) To carry on in all or any of their branches the
business of electrical and electronic engineers,
nuclear engineers, electricians, instrument makers,.
constructorsy deslgners, manufacturers and suppliers
of and dealers in electrical and electronlc apparatus
and instruments of all kinds.

experiments, works, functions, operations and
services whatsoever in comnection with all or any
of the activities specified in this Clause or any
future developmenis thereof, and whether on the
Company's own account or on behalf of its customers
or-any other persons whomsoever.

of the Directors of the Company may seem capable of
being convenlently carried on in connection with or as
anclllary to any of the above businesses or to be
calculated directly or indirectly to enhance the value
of or render profitable any of the property of the
Company or to further any of its objects,

(D) To manufacture, buy, sell and generally deal in, any
plant, materials, machinery, tools, goods or things of
any description, which in the opinion of the Directors
of the Company may be conveniently dealt with by the
Company in connection with any of 1ts objJects, :

(E) To purchase, take on lease, exchange, hire or other-
wise acquire and hold for any estate or interesi any
real or personal property and any rights or
privileges which the Company may think necessary
or convenient for the purposes of its business.
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(F)

(@)

(H)

(1)

NN

. the Company, either in cash or shares, with or

(K)

To borrow or ralse money upon such terms and on »

such security (if any) as may be considered
expedient and in partiecular by the issue or
deposlit of notes,; debentures or debenture stock
(whether perpetual or not) and to securs the
repayment of any money horrowed, raised or owlng
by mortgage, charge or lien upon the whole or any
part of the undertaking, property and assets of
the Company, both present and futurs, including
its uncalled capltal.

To apply for, purchase or otherwlse acquire any
designs, trade marks, patents, llcences,
concessions and the like, conferring an exclusive
or non~exclusive or limited right of user or any
secret or other information as to any lnvention
process or system whlch may seem capable of heing
used for any of the purposes of the Company or
the acquisition of which may seem calculated

directly or indirectly to benefit the Company,; and

to use, exercise, develop, grant licences in

respect of, or otherwise turn to account any righti!

and information so acqulred.

To purchase, subscribe for or otherwise scquire
and hold and deal with any shares, sincks, or
securities of any other company having objeats
wholly or in pari similar to the objecus of

the Company or carrying on any business in the
opinion of the Directors of the Company capable
nt being conducted so as directly or indirectly
to benefit the Company.

To purchase or otherwlse acquire all or any part

. of the business, property and liablilitles of any

person, firm or company carrying on any business
which the Company 1s authorised to carry on, or
which can be carried on in conjunction therewith
or which in the oplnion of the Dirzetors of the
Company is capable of being conducted so as
directly or indirectly to benefit the Company,
and to conduct and carry on, or liquidate and
wind up, any such business.

To pay for any property or rights acqulired by

without preferred or deferred rights 1n respect
of dividend or repayment of capital or otherwise,
or by any securities which the Company has power
to issue or partly in one mode and partly in
another, and generally on such terms us the
Company may determine. '

To accept payment for any property or rights
sold or otherwlise disposed of or dealt with or
for any services rendered by the Company, elthexr
in cash, by instalments or otherwlse, or in
shares of any compsay with or without deferred
or preferred rights iln respect of dividend or
repayment of capital or otherwlse, or by means
of a mortgage or by debentures or debenture
stock of any company or partly in one mode and
partly in another, and generally on such terms
as the Company may determine, and to hold, deal
with or dispose of any conslderation so recelved.

»
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To issue, place, underwrite, or guarantee the sub-
seription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subscrip-
tion of shares, notes, debentures, debenture stock,
bonds, stocks and securities of any company at such
times and upon such terms and conditlons as to

‘remuneration and otherwlise as may be agreed upon.

Po invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments and securities (including
land of any tenure in any part of the world) and in
such manner as may from time to time be considered
expedlent and to dispose of or vary any such
investments or securilties. “
To lend money or give credit to such pewsons, flrms Y
or companies and on such terms as may be considored

- expedient and to recelve money on deposit or loan

from and give guarantees or become security for any
persons, firms and companies.

To enter into any arrangement with any government or
other authority, supreme, munieipal, local or other=-
wise, and to obtain from any such government or
authority all rights, concessions, and privileges which
may seem conducive to the Company's objects or any of
them, or to obtain or to endeavour to obtain any
provisional order of the Board of Trade, or any Act

or Acts of Parliament for the purposes of the

Company or any other company.

To enter into partnership or into any arrangements for
joint working in business or for sharing profits

or to amalgamate with any person, firm or company -
rarrying on or proposing to carry on any business
which the Company is authorised to carry on or any
business or transactlon capable of being conducted

s0 as directly or indirectly to benefit the Company.

To grant pensions, allowances, gratuities, and
vonuses to the officers, ex-officers (including
Directors and ex-Directors), employees Or ex-
employees of the Company or of any subsidiary

allied or associated company or of the predecessors

in business or all or any of them or the famllies,
dependants or connections of such persons, and to
make payments towards insurance and 1o establish or
support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and
schemes calculated to benefllt such persons,

To subseribe or guarantee money for charitable or
benevolent objects or for any exhibltion or for any
useful object of a public or general nature.

To undertake and execute any trusts the undertaking

vhereof may seem desirable, and either gratuitously
or otherwise

To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such conslderation as
may be considered expedient.
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(U) To promote, finance, or assist any other company for
the purpose of acqulring all or any part of the
property, rights and liabilities of the Company or
for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

(V) To draw, make, accept, endorse, discount, negotlate,
sexocute and issue promlssory notes, bills of exchange,
bllls of lading, seript, warrants and other transfer-
able or negotia%le instrumernts.

(W) To distribute among the Members in specle any
property of the Company, or any proceeds of sale or
disposition of any property of the Company, and for
such purpose to dlstinguish and separate capltal
from profits, but so that no distribution amdunting
to & reduction of capital to be made except with

the sanetion (if any) for ths time being required
by law,

(X) To procure the Company to be reglstered in any
country or place outside Great Britaln.

(¥) To do all or any of the above things in any part of
the world either alone or in conjunction with others
and elther as principals, agents,; contractors,
trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise.

(Z) To do ell such other things &s may be deemed incldental
or conducive o the attalnment of the above oblects
or any of theme

IT IS HEREBY DECLARED that where the context so admits
the word "eompany" in this clause shall be deemed to
ineclude any partnership or other body of persons whatheyr -
or not ineorporated and, Lf incorporatedy, whether or not

a company within the meaning of the Companies Aoty 1948,

bk, The liability of the Membersis limited.

5, The share capital of the Company is £100 divided
into 100 shares of £1 sach. .

'NQTE: *The share éapital of the Company was increased

to £200,000 divided into 200,000 shares of &1
eagh by Ordinary Resolution passed on 2nd April
1962, '
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WE, - the several persons whose names and addresses

are subscribed, are desirous of belng formed into a
Company, in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares

in the capital of the Company set opposlte our regpective
names. )

bl

Names, Addresses and Number of Shares taken

Descriptions of . by each Subseriber (in
Subscribers words)

Kbslots - Packardl S.A. | One
e ae Vews Gittand
Ferem Suitzertand
byt Wn. P Dontittle
W Plonagniy Dieclr v and on
. Bhaf e lol Pk 5.4,

. P Dosti ie : Oue
. Fe e Vaoug Brriored
| Goneva Surleoriugt

ﬁ%ﬁn€7é5;9%46a&0

DATED the S day of M 1964
Witness to the above signatures s= ' '
L L P Z}%ér
SE Sonflimss Hooibe

Walbror®
Lonotosr A, C. 4.

SHTiec v,
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COMPANY. LIMITED BY SHARES

ARTICLES OF ASSOCIATION

mofm

HEWLETT~PACKARD LIMITED.

PRELIMINARY =~ PRIVATE COMPANY Pruet

l. The regulations contained in Parts I end II of
Table "A" in the First Schedule to the Corpanies Act
1948 (hereinafter called Table wpt shall apply %o fhe
gomp%ny sg fai %i the §amgh§r%3nogéexcluded orgyaréedag

areby. egulations 70, 71, 75y 7
90, 91, 92, 935 Y and’ 106 of the laid pard I ind -

regulation 5 of the sald Part II shall n %t apply to the
Company .

2, References in Table maA" and in these Articles to
"these regulations® shall be construed s references tO
the regulations of the Company for the tlme being in force,
whether contalned in Table up op in these Articles. '
Except as otherwise stated references herein to particular
regulations of Table "A" are references to thoge contained
in Part I thereof. : .

SHARE CAPITAL
VARIATION OF CLASS RIGHIS

3, If any such separate general meeting as is referred
to in regulation  of Table Bpn shall be adjourned by
reason of there helng no quorum present and if at the
adjourned meeting & quorum shall not be present within
nalf an hour from the time appointed for such adjourned
mesting, those holders of shares of the class in gnastion
who are present shall be a quorum and regulation & of
Table "A" shall. pe. modified accordingly.

., If any class of shares shall be lssued with any
preferentlal right to dividend or raturn of capital, the
eroation or issue of other shares, ranking parl passu
with that class as regards elther dividend or return of
capitel shall (unless otherwlise expressly provided by
the terms of issue of the sald class) be deemed &
vyariation of the rights of the holders of that class of*

© sharesS.

LIEN
5, In regulatlon 11 of Table "A" the words "(not belng

a fully pald share)" and the words w(other than fully pald
shares)? shall Dbe onltted.

lo
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MEMBERS' RESOLUTIONS

e 7

6. Subject to tue
. Ny Je provisions of the Act, a reso ;
81En§§£§y all member% of the Company who, a% thg daﬁgtignsizhwriting
Pgig gtlogﬁewere entitled to receive notice of and to attend and
g %, ral meetings or their duly appointed attorneys, shall

e as va id and effectual as if it had been passed at a general
meeting of the Company duly convened and held. Any such resolution
may consist of seversl documents in the like form each signed by one
or more of the members of their attorneys, and signature in the case
of a corporate body which is a member shall be sufficlent 1 made by
a director thereof or its duly appointed attorney.

. r— - AT D T AT

PROXIES

7. An instrument appointing a proxy may be in any usual or
common form or in any other form which the directors may approve.

MEETINGS

3. At any general meeting a poll may be demsnded by the
chairman or by any member entitled to vote present in person or
py proxy and regulation 58 of Table MAY shall be modified accordinglys

9, If at any generzl meeting any votes shall be countied which
ought not to have been counted, or might have been rejected, the
error shall not vitiate the result of the voting unless it bve pointed
out at the same meeting, and not in that casse uniess it shall, in
the opinicn of the chairmen of the meeting, be of sufficient
magnitude to vitliate the result of the wvoting.

DIREGTORS

10, Unless and until otherwise determined by the Company in general%
meeting the number of Directors shall not be less than two. The
first Directors shall be appointed by the subscribers to the
Memorandum of Association of the Company.

10A. A director of the Company shall. vacate his office at the
conclusion of the annual meeting commencing next at'ter he attains
the age of 72 and shall not be eligible for re—electiomn. If at the
meeting at which he retires the vacancy 1s not f£illed, it may be
filled as a casual vacancye

11, Any director who by request performs special services Or goes
or regides abroad for any purposes of the Company may receive such
gxtra remuneration by way of salary, commissicn.‘yercentage of
profits or otherwise as the Directors may determlne,

42, The directors may exercise all the powers of the Company
to borrow or ralse MONey, and to mortgage or charge its undertaiting.
property and incalled capital, or any part thereof and to issue
debentures, debenture stock and other securities.

i pector who is in any way either directly or indirectly
1nlg;es%egl§n a gontract or prOQQSed contract with the QOmpany
ghall declarée the nature of his interest at a meeting of the
divectors in accordance with Section 199 of the Act.  Subject to
such disclosure, & director shall be-ent1t1§d to vote in respect
of suy contract or srprangement in which he is interested and he

ghall be taken into account in ascertaining whethcr a guorunm is
present.

2e




Paragraph (2) and (%) of regulation 8% of Table "A" ..
not apply. x

14, The last sentences of regulations and G
Table A" shall not apglyo : 7 77

'15, (a) One or more Alternate Directors may Ll w«:”

for each Director,. Such appointment shi.. oo ...
and may be revoked by Ordinary Resolutlon G e
Company

() 4n Alternate Director so appointed shall. -
an Officer of the Company but shall not in re.b.t.
of such appointment be entitled to recelve &y
remuneration from the Company.

R

o

esimer: vat SRR o

(¢) An Alternate Director shall be entitled ..
»aceive the same notice of all meetings of ti.
Directors &s Lf he were a Director, and to &Litus. .l
vote as & Director at any such meeting at WAL G, el
Director to whom he 1s appointed an alternafe iz &%
personally present and generally, whether at sucl
meeting or otherwise; to perform all the funcilor.:
of the Director to whom he ig an alternate in bas
absence of such Director Provided that whers 2
Director has more than one Alternate Director onny
one of those Alternate Dirsctors shall be encitled
in the absence of the Director to whon he is
appointed alternate, to attend and vote at the }
meetings of the Directors and generally to act oL
his behalf,

R e

(d) An Alternate Director shall cease o be .1
Alternate Director if for any reason his appoil.viwsn” |
1s revoked or the Director to whom he is an
alternate ceases to be & Director.

16, A resolution in writing signed by 21l the drss2tond.
or by their alternates, shall be as valld and effeciul
as if it had been passed at a duly convened board mee’
Any such resolution mey consist of several documents 1
the like form each signed by one or more directors oL Giea
alternates.

wt

NOTICES

17, In regulation 131 of Table "A%, the worde ™1

case of a notice «of a meeting” and all words after %
words "the.letter containing the same is posted” sho.

be omitted therefrom.
WINDING UP
18, In regulation 135 of Table wAR, the words "l .

1ike sanction®™ shall be inserted immediately beforc =il
words "determine how such division™, and the word ™.
shall be substituted for +he word Mcontributories¥.
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Names, Addrosses and Descrlptions of
Subscribers.

LY

A@dé/é - Pockhprdd S A.
B e Vot Bittord /.
j&z&f/w, Servte evtand

(Gipeedt by Welbton 7 Dosiiile

Manmniy ilcler v omad o bbkad
. WIMWM 54.). ‘/‘f

Win, P Dovlidfle -
iy Dot €A setolt- Packord S

AMMM%W%A

- Gertrn | Soloertond

R T L

e mm o i st

DATED the & day of é’w/ . 1967/
WLtnaés £e the above slgnatures -
L.EFP ?/ﬁw

S¢. Qn/%/m«;%%&e '
Walbras®

Lonaton &.CF

Ssweitor
!
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THE COMPANIES ACTS 1948 -~ 1967

WA

ORDINARY RESOLUTION

HEWLETT -PACKARD LIMITED

Passed 8th Qctober 1974

At an Extraordinary General Meeting of the
above-named Company, convened and held on Tuesday,
8th October 1974, the following Resolution was duly
passed as an Ordinary Resolution:-

"That the authorised share capital of
the Company be increased to £210,000 by
the ereation of 10,000 additional shares

of £1 each." N

g

D.P. Taylor —
Managing Director T T —
ﬁﬂ" T P e

¢
5( 250CT )7
J"Oo % {/




ﬂaffﬁl EQ’ Form No. 10
«‘ ’ No. of COMPANY ..o v 690597....| thrrirn -

THE COMPANIES ACTS 1948 to 1967

Notice of increase in Nominal Capital
m To THE REGISTRAR OF COMPANIES
insert name

Pt e T h e e RS e

nf Company; HEWLETT-PACKARD
Jdelete “Limited”

if not applicable .. ) . . .
Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

1State whether that by ain Ordinary Resolution of the Company dated the
g;:lrlan::gt_’ir?;ry .. Eighth day of October 1974 the nominal capital of the
%‘;?&%ﬂg‘n_ Company has been increased by the addition thereto of the sum of £ 10,000

beyond the registered capital of £200,000
f The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share

10,000 - £1

s
R

*Q

3 The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
: subject to which the new shares have been, or are to be, issued are as follows:—

; If any of the new
’ shares are
: Preference Shares

state whether they no special conditions

are redeemable of

not, If this space is g
Insufficient the

conditions should
ba set out

,@arately by way
"Rt annexure,

Signature

State whether Director} Director

‘ or Secretary] r————————
Dated the]?’fh ......... day of...... OCTOBER | ... 1 974

Presented by Presentor's Ref ‘r\\‘ggé‘i%'lgffw"fi

G
<
JUISTa el L T— 2 250cn9%9,
TNy O clo bI-T- FA——— . N

Aldermanbuty.S¢ ey B2V 11D m‘e\hnnmomﬂédff ]
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NOTES

Section 63 of the Companies Act 1948 raquires this Notice accompanied by a copy of tha resolu- 2§
tion authorising the increase to be delivered to the Registrar of Companies within 15 days after theg
passing of the resolution and in defauit thereof the Company and every officer of the Company in
default will be liable to a default fine.

The Office of the Registrar of Companies for Companies registered in England is situate at
Companies House, 565-71 City Road, London EC1Y 18, and for Companies registered in Scotland at
Exchequer Chambers, 102 George Strest, Edinburgh, =.

REGISTRATION FEES PAYABLE ON AN INCREASE OF CAPITAL.

Fees xpayable on an increass in capital were abolished by the Companies {Fee
Regulations 1973.

Oyoz Publishing Limited, Ovez House, 237 Long Lana London SEY 4BU o subsldiery of The Solicliors’ Law Statlonory Soctaty, Limited F2404 17-174 BWi6952
Companies 6A



THE COMPANIES ACTS 1948 -~ 1967

ORDINARY RESOLUTION

HEWLEIT-PACKARD LIMITED

Passed 8th October 1974

At an Extraordinary General Meeting of the
above~named Company, convened and held on Tuesday,
8th October 1974, the following Resolution was duly
passed as an Ordinary Resolutioni-

"rhat the authorised share capital of
the Company be increased to £210,000 by
‘ the creation of 10,000 additional shares

; of £1 each."
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COMPANY LIMITED BY SHARES

Memorandum of Asgoeciation

Ve -

HEWLETT-PACKARD LIMITED

The name of the Company is “HEWLETT—PACKARD LIMITED”.
The registered office of the Company will be situate in England.

The objects for which the Company is established are:—

(A) To carry on in ail or any of their branches the business of
electrical and electronic engin.eers, nuclear engineers, electricians,
instrument makers, constructors, designers, manufacturers and
suppiiers of and dealers in electrical and electronic apparatus and
instruments of all kinds.

() To undertake, perform and carry out all or any experiments,
works, functions, operations and services whatsoever in connection
with all 0, any of the activities specified in this clause or any
future developments thereof, and whether on the Company's own
account or on behalf of its customers or any other persons whom-
soever,

() To carry on any other business which in the opinion of the
Directors of the Company may seem capable of being conveniently
carried on in connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectly to enhance the
value of or render profitable any of the property of the Cempany
or to further any of its objects.

(D) To manufacture, buy, sell and generally deal in, any plant,
materials, machinery, tools, goods or things of any description,
which in the opinion of the Directors of the Company may be
conveniently dealt with by the Company in connection with any
of its objects,

(E) To purchase, take on lease, exchange, hire or otherwise acquire and

hold for any estate or interest any real or personal property and
any [




e T

(H)

(1)

()

(K) /

-7 -

any rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To borrow or raise money upon such terms and on such security
(if any) as may be considered expedient and in particular by the
issue or deposit of notes, debentures or debenture stock (whether
perpetual or not) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, including its uncalled capital.

To apply For, purchase or otherwise acquire any designs, trade
marks, patents, licences, concessions and the like, conferring an
exclusive or non-exclusive or limited right of user or any secret or
other information as to any invention, process or system which
may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use, exercise, develop,
grant licences in respect of, or otherwise turn to account any right
and information so acquired.

To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, or securities of any other company having
objects wholly or in part similar to the objects of the Company or
carrying on any business in the opinion of the Directors of the
Company capable of being conducted so as directly or indirectly
to benefit the Company.

To purchase or otherwise acquire all or any part of "the business,
property and liabilities of any person, firm or company carrying

on any business which the Company is authorised to carry on, or
which can be carried on in conjunction therewith or which in the
opinion of the Directors of the Company is capable of being con-
ducted so as directly or indirectly to benefit the Company, and to
conduct and carry on, or liquidate and wind up, any such business.

To pay for any property or rights acquired by the Company, either
in cash or shares, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise, or by
any securities which the Company has power to issue or partly in
one mode and partly in another, and generally on such terms as
the Company may determine.
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(K) To accept payment for any property or rights soid or otherwise
dispcsed of or dealt with or for any services rendered by the

o

T I A T P IR R  AE e
Ty
et

Company, either in cash, by instalments or otherwise, or in shares £

of any company with or without deferred or preferred rights in ;
{é respect of dividend or repayment of capital or otherwise, or by *é,
f means of a mortgage or by debentures or debenture stock of any i
. company or partly in one mode and partly in another, and 'fi
il generally on such terms as the Company may determine, and to “:
, hold, deal with or dispose of any consideration so received. :j

e

(L) To issue, place, underwrite, or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, notes, debentures, deben-

ture stock, bonds, stocks and securities of any company at such

e Ry T P AR YR TR TR T TS

times and upon such terms and conditions as to remuneration and
otherwise as may be agreed upon.

(M) To invest and deal with the moneys of the Company not imme-
diately required for the purposes ot iis Lusiness in or upon such
investmants and securities (including land of any tenure in any

ETEE

part of the world) and in such manner as may from time to time

be considered expedient and to dispose of or vary any such invest-
ments or securities.

ey TR

F (N) To lend money or give credit to such persons, firms or companies
? and on such terms as may be considered expedient and to recejve
Lj, money on deposit or loan from and give guarantees or become

E security for any persons, firms and companies.

'

‘E‘ {O) To enter into any arrangement with any government or other

i . authority, supreme, municipal, local or otherwise, and to obtain

f from any such government or authority all rights, concessions, and
% privilcges which may seem conducive to the Company’s objects or
%i any of them, or to obtain or to endeavour to obtain any provisional
£

order of the Board of Trade, or any Act or Acts of Parliament
for the purposes of the Company or any other company.

(P) To enter into partnership or into any arrangements for joint
working in business or fer sharing profits or to amalgamate with
any person, firm or company carrying on or proposing to carry
on any business which the Company is authorised to carry on or
any business or transaction capable of being conducted so as T?T‘““‘
directly or indirectly to benefit the Company.

arens
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(V)

(W)

(X)

(¥)
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To grant pensions, allowances, gratuities, and bonuses to the
officers, ex-officers (includigg Directors and ex-Directors),
employees or ex-employees of the Company or of any subsidiary,
allied or associated company or of the predecessors in business or
all or any of them or the families, dependants or connections of
such persons, and to make payments towards insurance and to
establish or support or aid in the establishment and support of

associations, institutions, clubs, funds, trusts and schemes calculated
to benefit such persons.

To subscribe or guarantee money for charitable or benevolent

objects or for any exhibition or for any useful object of a public
or general nature

To undertake and execute any trusts the undertaking whereof
may seem desirable, and either gratuitously or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the
Company for such consideration as may be considered expedient.

To promote, finance, or assist any other company for the purpose
of acquiring all or any part of the property, rights and liabilities
of the Company or for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

To draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchange, bills of lading, script,
warrants and other transferable or negotiable instruments.

To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property
of the Company, and for such purpose to distinguish and separate
capital from profits, but so that no distribution amounting to a
reduction of capital to be made except with the sanction (if any}
for the time being required by law.

To procure the Company to be registered in any country or place
outside Great Britain.

To do ali or any of the above things in any part of the world
either alone or in conjunction with others and either as principals,
agents, contractors, trustees or otherwise and either by or through
agents, sub-contractors, trustees or otherwise.
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(Z) To do all such other things as may be deemed incidental or con-
ducive to the attainment of the above objects or any of them.

1T IS HEREBY DECLARED that where the context so admits the word
““company” in this clause shall be deemed to include any partnership or
other body of persons whether or ~ot incorporated and, if incorporated,
whether or not a company within the meaning of the Companies Act,

1948.
4. The liability of the Members is limited.
* 5, The share capital of the Company is £100 divided into 100 shares of
£1 each.
WE,

the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Names, Addresses and Descriptions Number of Shares taken

of Subscribers by each Subscriber

Hewlett-Packard S.A.
Rue de Vieux Billard
Geneva Switzerland One
Wm P Doolittle

Managing Director for and on behalf
of Hewlett-Packard S.A.

Wm P Doolittle

Rue de Vieux Billard
Geneva Switzerland
Managing Director One

DATED the 5th day of April 1961.

Witness to the above signatures:—

L.E.P. Tyler

St Swithin’s House
Walbrook

l.ondon E.CA4
Solicitor

# The Shara Capital of the Company was increased to £200,000 divided inta 200,000 shares of
£1 each by Ordinary Resolution passed on 2nd April 1962,

The Share Capital of the Company was increased to £210,000 divided
into 210,000 shares of £l each by Ordinary Resolution passed on 8th
October 1974.
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1ae CUMPANIED ACIS 1948 to 1967

COMPANY LIMITED BY SHARES

Frtitles of Agsociation

QF J
HEWLETT—PACKARD LIMITED

PRELIMINARY - PRIVATE COMPANY

The Reg{rlations contained in Parts 1 and Il of Table “A’ in the First
Schedule to the Companies Act, 1948 (hereinafter called Table “A"),
shail apply to the Company so far as the same are not excluded or
varied hereby. Regulations 5, 24, 53, 66, 70, 71, 75, 79, 89, 90, 91,
92, 93, 94 and 106 of the said Part | and Regulation 5 of the said Part
It shall not apply to the Company.

References in Table **A' and in these Articles to ''these Regulations”
shall be construed as references to the Regulations of the Company for
the time being in force, whether contained in Table "A' or in these
Articles. Except as otherwise stated references herein to particular

regulations of Table “A’ are references to those contained in Part |
thereof,

~

SHARE CAPITAL
VARIATION OF CLASS RIGHTS

If any such separate general meeting as is referred to in Regulation 4 of
Table “A' shall be adjourned by reason of there being no quorum present
and if at the adjourned meeting a quorum shall not be present within

half an hour from the time appointed for such adjourned meeting, those
holders of shares of the class in question who are present shall be a
quorum and Regulation 4 of Table “A' shall be modified accordingly.

If any class of shares shail be issued with any preferential right to dividend
or return of capital, the creation or issue of other shares, ranking pari
passt with that class as regards cither dividend or return of capital shall
(unless otherwise expressly provided by the terms of issue of the said
class) be deemed a variation of the rights of the holders of that class of

shares.
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In Regulation 11 of Table “A” the words “(not being a fully paid share)"’ |
and the words "“(other than fully paid shares)” shall be omitted.

MEMBERS' RESOLUTIONS

Subject to the provisions of the Act, a resolution in writing signed by afl
members of the Company who, at the date of such resolution, were
entitled to receive notice of and to attend and vote at general meetings
or their duly appointed attorneys, shall be as valid and effectual as if it
had been passed at a general meeting of the Company duly convened and
held. Any such resolution may consist of several documents in the like
form each signed by one or more of the members or their attorneys, and
signature in the case of a corporate body which is a member shall be

sufficient if made by a director thereof or its duly appointed attorney.
PROXIES

7. An instrument appointing a proxy may be in any usual or common form
or in any other form which the directors may approve.

MEETINGS

8. At any general meeting a poll may be demanded by the Chairman or by
any member entitled to vote present in person or by proxy and Regulation
58 of Table ““A” shall be modified accordingly.

9. If at any general meeting any votes shall be counted which ought not to
have been counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it be pointed out at the same

nmeeting, and not in that case unless it shall, in the opinion of the Chair- ;
- agn H
man of the meeting, be of sufficient magnitude to vitiate the result of

the voting
DIRECTORS

10. Unless and until otherwise determined by the Company in general
meeting the number of Directars shall not be less than two. The first
Directors shall be appointed by the subscribers to the Memorandum of

Association of the Company.

10A A Director of the Company shall vacate his office at the conclusion of
the annual meeting commencing next after he attains the age of 72 and
shall not be eligible for re-election.  If at the meeting at which he retires

the [




the vacancy is not filled, it may be filled as a casual vacancy,

11. Any Director who by request performs special services or goes or resides
abroad for any purposes of the Company may receive such extra remunera-

tion by way of salary, commission, percentage of profits or otherwise 2s
the Directors may determine.

12. The Directors may exercise all the powers of the Company to borrow or
raise money, and to mortgage or charge its undertaking, property and

uncalled capital, or any part thereof and to issue debentures, debenture
stock and other securities.

A Director who is in any way either directly or indirectly interested in a
contract or proposed contract with the Company shalt declare the nature
of his interest at a meeting of the Directors in accordance with Section
199 of the Act. Subject to such disclosure, a Director shall be entitled
to vote in respect of any contract or arrangement in which he is interested
and he shall be taken into account in ascertaining whether a quorum is
present.

Paragraph (2) and (4) of Regulation 84 of Table A’ shall not apply.

14. The last sentences of Regulations 95 and 97 of Table “A" shali not apply.

15. (a) One or more alternate Directors may be appointed for each
Director. Such appointment shall be made and may be revoked
by Ordinary Resolution of the Company.

(b) An alternate Director so appointed shall be an officer of the
Company but shall not in respect of such appointment be entitled

to receive any remuneration from the Company.

(c) An alternate Director shall be entitled to receive the same notice
of all meetings of the Directors as if he were a Director, and to
attend and vote as a Director at any such meeting at which the
Director to whom he is appointed an alternate is not personally
present and generally, whether at such meeting or otherwise, to
perform all the functions of the Director to whom he is an
alternate in the absence of such Director. Provided that where a
Director has more than one alternate Director only one of those
alternate Directors shall be entitled in the absence of the Director
to whom he is appointed alternate, to attend and vote at the
meetings of the Dircctors and generally to act on his behalf.

(d) An alternate Director shall cease to be an alternate Director if

for any reason his appointment is revoked or the Dircctor to whom

he is an alternate ceases (O be a Director.

16, /




17.

18.

A resolution in writing signed by all the Directors, or by their alternates,
shall be as valid and effectual as if it had been passed at 2 duly convened
Board Meeting. Any such resolution may consist of several documents in

the like form each signed by one or more Directors or their zlterpates.
NOTICES
In Regulation 131 of Table “A", the words ‘in the case of a notice of

a meeting” and all words after the words ‘the letter containing the same
is posted’’ shall be omitted therefrom.

WINDING UP

in Regulation 135 of Table “A", the words *with the like sanction’ shall
be inserted immediately before the words “‘determine how such division”,

and the word ‘*members” shali be substituted for the word ‘‘contributories”.

Names, Addresses and Descriptions of Subscribers

Hewlett—Packard S.A., Rue de Vieux Billard T, Geneva, Switzerland
(signed by William P. Doolittie, Managing Director for and on behalf of

Hewlett—Packard S.A.)

Wm P. Doolittle, Managing Director, Hewlett-Packard S.A., Rue de Vieux Billard
No. 1, Geneva, Switzerland

DATED the 5th day of April 1961.

Witness to the above signatures:—

L.E.P. Tyler

St Swithin's House
Walbrook

London E.C4
Solicitor
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HEWLETT-PACKARD COMy’ANY

and

HEWLETT~PACKARD LIMITED

TRANSFER AGREEMENT

COWARD CHANCE,
Royex House,
Aldermanbury Square,
London, EC2V 7LD. ,
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IS AGREEMENT is made the J4H
1974 BETWEERW

existing under the laws of the State of California
in ‘the United States of America (hereinafter called
the Transferor") of the one part and HEWLETT-PACKARD
LIMITED of 70 Pinsbury Pavement, London, EC24 1SQ
(nereinafter called "the Transferee") of the other
part.

WHEREBY IT IS AGREED as follows :~

1. The Transferor agrees to sell and the Trans-
feree agrees to purchase ninety-nine shares of .£1-
each in Field Emission U.K. Limited and the beneficial
interest in one &1 share in that Company at present
held by the Transferee as trustee for the Transferor
free from all charges liens and encumbrances and with
all rights attaching thereto in consideration of the
Transferee agreeing to allot to the Transferor five
shares of £1 each in the Transferee credited as fully
paid up. '

2. Completion of the said transfer of shares shall
take place when the Transferee receives
(1) a form of transfer of ninety-eight of

the said shares in Field Emission U.K. Limited
to the Transferor duly executed by the Trans-
feror together with the relevant share cert-—
ificates, and

(ii) a form of transfer of one of the said
shares in Field Emission U.K. Limited to

Denis P. Taylor (as nominee for the Transferee)
duly executed by the Transferor together with
the relevant share certificate, and
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(1ii) a form of transfer of the beneficial
interest in the said one share in Field
Emission U.K. Limited presently held hy the
Transferee as trustee for the Transferor duly
executed,
whereupon the said five shares in the Transferee shall
pe allotted to the Transferor.

AS WITNESS ‘the hands of the duly

authorised representatives of the parties hereto the
day and year first above written,

STGNED/ by S.7 Jack BricHAA I
ag AssisTAVT SECKETARY

for and on behalf of
HEWLETT-PACKARD COMPANY

t ~
SIGNED by O P Taveoc g b P /@5 ?’L\ .
as DInécTon A

for and on behalf of
HEWLETT-PACKARD LIMITED 3
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THE COMPANIES ACTS 1948 - 1978

SPECIAL RESOLUTION

HEWLETT-PACKARD LIMITED

Passed 1st March 1978

At an Extraordinary General Meeting of the above-named
Company, convened and held on st March 1978, the following
Resoiution was duly passed as a Special Resolution:-

"That the Articles of Association of the Company be
aitered:-

(a) By the deletion of Article 10A and the substitution
of the following Article:-

"A Director of the Company shall vacate his office
at the conclusion of the Annual General Meeting
commencing next after he attains the age of Seventy
but such Director shall be eligible for re-election
for further terms of One year only".

(b) By the addition of the following Article which shall
be numbered Article 100;-

"At the Annual General Meeting held in the year 1979

and at every succeeding Annual General Meeting one half

of the Directors, or, if their number is not a multiple

of two, then the number nearest to, but not exceeding,

one half shatl (subject to the provisions of Article 107)
retire from office and be eligible for re-election. The
Directors to retire in every year shall be those who have
been longest in office since their last election but as
between persons who became Directors on the same day those
to retire shall (unless they otherwise agree among themselves)
be determined by Tot".

(c) By the addition of the following Article which shall be
numbered 10C:-

"A Director shall subject to Article 10B be appointed for
a period of Two years only".

HD ON REIIALF OF
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Margin reserved for binding

Form No, 102

{No registration
fee payable)
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of holders of debentures
or 2 duplicate thereof is kept or of any change in that place

Pursuant to Section 86{3) of the Companies Act 1948

To the Registrar of Companies

HEWLETT~PACKARD

Name of Company .,... BTN tersencrinsnenenss Limited® .

hereby gives you notice, in accordance with subsection (3) of Section 86 of the Companies Act 1948 that
a register of holders of debentures of the company is kept at

308 - 314, Kings Road, Reading, Berkshire, RG1 4ES

sttt a ettt sttt b er st s rrnenns I AL L T T e ............................................................................
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*Delete “Limited” if not applicable

e >

trtantensitenniag

N,
Signed

L LT

B. Fenross™™

State whether 3 "
Director or Secretary ecreary

Date 15tAPT111930

Presented by: John B. Penrose, Secretary, Hewlett-Packard Limited.

Presentor’s reference: KM

Cdf 2817/1 /2075 1m 10/78 TP
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THE: COMPANIES ACTS 1948 TO 1976

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1867
as amended by the Companies Act 1976

Please do not
wilte inthis
binding margin
N
Please complete
legibly, preferably

In black type, or
boldblacklettering Name of company

To the Registrar of Companies

Form NO. 27

N
PR M s
¥ 2 . b

Company number For official use
R-T T~ "7

690597
Y

I HEWLETT-PACKARD

inappropriate

L

Limited*

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being the company’s subsidiary or holding company or

a subsidiary of the company’s holding company, is kept at:

308 - 314, Kings Road, Reading, Berkshirs, RG1 4ES

-

y ¥

- tdelste as

i

appropriate Signed

[Boesuot] [Secretary]t Date 1lst April, 1980

John B. Péhrose
Presentor's name, address and
reference: (if any)

John B. Penrose,

Secretary,

Hewlett-Packard Limited,
308 - 314 Kings Road,
Reading, Berkshire, RG1 4ES

For official use
General section

Ref: KM

Postroom
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. Form No. 103
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant 1o Section 110(3) of the Companies Act 1948

To the Registrar of Companies

Name of Company ...

................ UL TP ACKARD s s Limited

hereby gives you notice, in accordance with subsection (3) of Seciicn 110 of the Companies Act 1948

that the register of members of the company is kept at

308 - 314 Kings Road, Reading, Berkshire, RGL 4ES
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g, Penrose
State-whether s &
Dircctor or Secretary ... BCTRLATY eeererssesssasisens VOO
Date vueeen. - ooist April, 1980 .. rrvssneanaessarreres

Presented by: John B. Penrose,

Presentor’s reference: KM

Cdf 1552/1/1059 2m 8/78 TP

Sucretary, Hewlett-Packard Limited.
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HEWLETT
PACKARD

HEWLETT-PACKARD LIMITED

Registered No. 690597 £2> )

The following Resolution regarding alteration of the
Articles of Association of the Company was proposed
as a Special Resolution at the Annual General Meeting
of the Company held on Friday, 3rd April, 198l and
was carried unanimously.

RESQLVED:

That in the second sentence of Article 1 the number
'76' be inserted between the numbers '75' and '79';
that the word 'and' between the numbers '94' and '106'
be deleted; and that the word and number 'and 108' be
inserted between the number 'l106' and the words 'of the
said Part 1°'.

That the following Article be substituted for Article 11l:

i1. The remuneration of the Non Executive directors
shall from time to time be determined by General
Meeting in accordance with the policies of the
Hewlett~Packard Company. Such remuneration shall
be deemed to accrue from day to day. The directors
may also be paid all hotel, travelling and other
expenses properly incurred by them in attending
and returning from meetings of the directors or
general meetings of the company or in connection
with the business of the company.

A managing or executive director shall receive such
remuneration (whether by way of salary, commission
or participation in profits, or partly in one way
and partly in another) as may be determined by the
chairman in accordance with the policies of the
Hewlett-Packard Company.

Any director who by request performs special
services or goes or resides abroad for any

N purpose of the company may receive such extra

remuneration by way of salary, commission,
percentage of profits or otherwise as may be
determined in accordance with the policies of the
Hewlett-Packard Company.

Resolution passed as aforesaid.

I hereby certify that the above is a true&copy of a Spesed

%.I-m\ﬁs REQJS;
I

L
ST 196
J v
Jofn B. Penrose, 73 A%
Secretary. “Mgp%,///
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THE COMPANIES ACTS 1948 to 1967 )

CCcabrnany
QOMPANY LIMITED BY SHARES

610594/

MEMORANDTUM
and
ARTICLES OF ASSOCIATION
of

I'IEM'.EI‘I'—PAC_KARD LIMITED

Incorporated the 24th day of April 1961

Dundas & Wilson, C.S.,
25 Charlotte Square,
EDINBURGH EH2 4RY%
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THE COMPANIES ACTS 1948 to 1967

CQOMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

HEWLETT-PACKARD LIMITED

s

4
The name of the Company is “HEWLETT-PACKARD LIMITED!. /

The registered office of the Company will be situate in England. /

The objects for which the Company is established are:-—

(A)

(B)

()

(D)

To carry on in all or any of their branches the business of
electrical and electronic engineers, nuclear engineers,
electricians, instrument  makers, constructors, designers, §
manufacturers and suppliers of and dealers in electrical and
electronic apparatus and instruments of all kinds.

To undertake, perform and carry out all or any experiments,
works, functions, operations and services whatsoever in
connection with all or any of the activities specified in this
clause or any future developments thereof, and whether on the
Campany's own account or on behalf of its custamers or any other
DErsons whomsoever.

To carry on any other business which in the opinion of the
Directors of the Company may seem capable of being conveniently
carried on in connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectly to enhance
the value of or render profitable any of the property of the
Campany ox to further any of its cbjects.

To manufacture, buy, sell and generally deal in, any plant,
materials, machinery, tools, goods or things of any descripticn,

which in the opinion of the Directors of the Company may be

conveniently/



(i

L

L]

(i

E

(E)

(¥)

{e)

(7}

(I)

2.
conveniently dealt with by the Campany in connection with any of
its objects.
To purchase, take on lease, exchange, hire or otherwise acquire
and hold for any estate or interest any real or perscnal property
and any rights or privileges which the Camany may think
necessary or convenient for the purposes of its business.
T0 borrow or raise money upon such terms and on such security (if
any) as may be considered expedient and in particular by the
issue or deposit of notes, debentures or debenture stock (whether
perpetual or not) and to secure the repayment of any money
barrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of the
Camany, both present and future, including its uncalled capital.
To apply for, purchass or otherwise acquire any designs, trade
marks, patents, licences, concessions and the like, conferring an
exclusive or non-exclusive or limited right of user or any secret
or other information as to any invention, process or system which
may seem capable of being used for any of the purposes of the
Campany or the acquisition of which may seem calculated directly
or indirectly to benefit the Campany, and to use, exercise,
develop, grant licences in respect of, or otherwise turn to
account any right and information so acquired.
To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, or securities of any other company
having objects wholly or in part similar to the objects of the
Campany or carrying on any business in the opinion of the
Directors of the Campany capable of being conducted =0 as
directly or indirectly to benefit the Campany.
To purchase or otherwise acquire all or any part of the business,
property and liabilities of any person, firm or company carrying

on /
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3.
on any business which the Coipany is authorised to carry on, or
which can be carried on in conjunction therewith or which in the
opinion of the Directors of the Campany is capable of being
conducted so as directly or indirectly to benefit the Campany,
and o conduct and carry on, or liquidate and wind up, any such
business.
To pay for any property or rights acquired by the Canpany, either
in cash or shares, with or without preferred or deferred rights
in respect of dividend or repayment of capital or otherwise, or
by any securities which the Canpany has power to issue or partly
in one mode and partly in another, and generally on such terms as
the Campany may determine.
To accept payment for any property or rights sold or otherwise
disposed of or dealt with or for any services rendered by the
Company, either in cash, by instalments or otherwise, or in
shares of any company with or without deferred or preferred
rights in respect of dividend or repayment of capital or
othervise. or by means of a mortgage Or by debentures or
debenture stock of any campany or partly in one mode and partly
in another, and generally on such terms as the Ccampany may
determine, and to hold, deal with or dispose of any consideration
so received.
To issue, place, underwrite, or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, notes, debentures,
debenture stock, bonds, stocks and securities of any campany at
such times and upon such temxms and conditions as to ramuneration
and otherwise as may be agreed upon.
To invest and deal with the mcneys of the Campany not imediately
required for the purposes of its business in or upon such

investment /
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investments and securities (including land of any tenure in any
part of the world) and in such menner as may from time to time be
considered expedient and to dispose of or vary any such
investments or securities.

To lend money or give credit to such persons, firms or canpanies
ané on such tems as may be considered expedient and to receive
money on deposit or loan from and give guarantees oOr becone
serurity for any persons, firms and compz;:ﬁes.

To enter into any arrangement with any government or cther
authority, supreme, municipal, local or othexrwise, and to obtain
from any such government or awuthority all rights, concessions,
and privileges which may seem conducive to the Campany's objects
or any of them, or to obtain or to endeavour to cobtain any
provisional order of the Board off Trade, or any Act or Ackts of
Parliament for the purposes of the Cauwpany or any other campany.

To enter into partnership or into any arrangements for joint
working in business or for sharing profits or to amalgamate wi.th
any person, firm or company carrying on or proposing to carry on
any business which the Campany is authorised to carry on oOx any
business or transaction capable of being conducted so as directly
or indirectly to benefit the Campany.

To grant pensions, allowances, gratuities, and bonuses to the
officers, ex-officers (including Directors and ex-Directors),
employees or ex-employees of the Company ocr of any subsidiary,
allied or associated company or of the predecessors in business
or all or any of them or the families, c"eper{dants or connections
of such persons, and to make payments towards insurance and to
establish or support or aid in the establishment and support cof
associations, institutions, clubs, funds, trusts and

scheames

calculated to benefit such persons.

Mo subscribe or guarantee money for charitable or benevolent
objects /
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5.
objects or for any exhibition or for any useful cbject of a
public or general natwe,
To undertake and execute any trusts the undertaking whereof may
seem desirable, and either gratuitously or otherwise.
To sell, exchange, 1lease, disposz of, turn to account or
otherwise deal with the whole or any part of the undertaking of
the Company for such consideration as may be considered
expedient,
To pramote, finance, or assist any other camany for the purpose
of acquiring all or any part of the property, rights and
liabilities of the Camwpany or for any other purpose which may
seam directly or indirectly calculated to benefit the Company.
To draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchange, bills of lading,
script, warrants and other transferable or negotiable instruments.
To distribute among the Members in specie any propecty of the
Company, or any proceeds of sale or disposition of any property
of the Company, and for such purpose to distinguish and separate
capital from profits, but so that no distribution amounting to a
reduction of capital tu be made except with the sanction (if any)
for the time heing required by law.
To procure the Cawpany to be registered in any country or place
outside Great Britain.
To do all or any of the above things in any part of the werld
either alone or in conjunction with others and either as
principals, agents, contractors, trustees or othervise and either
by or through agents, sub-contrators, trustees or othervise.
To do all such other things as may be deemed incidental or

conducive to the attainment of the above objects or any of them.

IT IS HEREBY PECIARED that where the context so admits the word

n wnpany" /
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"campany" in this clause shall be deemed to include any partnership or
other body of persons whether or not incorporated and, if incorporated,
whether or not a company within the meaning of the Canpanies Act,

e

1948, o

The liability of the Memhors is 1imited. .//

The share capital of the Campany is £100 divided into 100 shares of £1
each,

the several persons whose names and addresses are subscribed, are
desirous of being formed into a Campany, in pursuance of this
Memorandum of Association, and we respectively agree to take the
nuber of shares in the capital of the Canpany set opposite our

respective names.

Names, Addresses and Descriptions Nutber of Shares taken by
of Subscribers each Subscriber

Hewlett-Packard S.A.

Rue de Vieux Billard

Geneva, Switzerland Cne
Wmn. P, Doolittle

Managing Director for and on behalf

of Hewlett-Packard S.A.

Wn. P. Doolittle

Rue de Vieux Billard

Geneva, Switzerland Cne
Managing Director

DATED the 5th day of April 1961
Witness to the above signatures:-

L.E.P. Tyler

St. Swithin's House
Walbrook

Iondon B.C.4
Solicitor

The Share Capital of the Company was increased to £200,000- divided into
200,000 shares of £1 each by Ordinary Resolution passed on }n’d April 1962,

The Share Capital of the Campany was increased to £21¢,000 divided into
210,000 shares of £1 each by Ordinary Resolution passed on 8th October
1974.
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7.
THE COMPANIES ACTS 1948 to 1967

QOMPANY LIMITED %Y SHARES

ARTICLES OF ASSCCIATION
of
HEWLETT-PACKARD LIMITED

As amended by Special Resolution passed 12th March 1978 ﬂt{g!/&
e

("‘"" 3
e A

PRELIMINARY ~ PRIVATE COMPANY {

i

The Regulations contained in Parts I and II of Table "A" in the First
Schednle to the Companies Act, 1948 (hereinafter called Table "a&M),
shall apply to the Company so far as the same are not =xcluded or
varied hereby. Regulations 5, 24, 53, 66, 70, 71L. 75, 76, 7k9, 89, 90,
91, 92, 93, 94, 106 and 108 of the said Part I and Regulation 5 of the
said Part II shall not apply to the Company.

References in Table "A" and in these Articles to "these Regulations"
shall be construed az references to the Regulations of the Company for
the time being in force, whether contained in Table "A" or in these
Articles. Except as otherwise stated references herein to particular
regulations of Table "A" are references to those contained in Part I
thereof.

SHARE CAPITAT,
VARIATTION COF CLASS RIGHTS

If any such separate géneral meeting as is referred to in Regulation 4
of Table "A' shall be adjourned by reason of there being no quorum
present and if at the adjourned meeting a guorum shall not be present
within half an hour fram the +time appointed for such adjourned
meeting, those holders of shares of the class in question who are

present shall be a quorum and Regulation 4 of Table "A" shall he

modified accordingly.
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8.
If any class of shares shall be issued with any préferential right to
dividend or return of capital, the creaticn or issue of other shares,
ranking pari passu with that class as regards either dividend or
return of capital shall (unless otherwise expressly provided by the
terms of issue of the said class) be deemed a variation of the rights
of the holders of that class of shares.
LIEN
In Requlation 11 of Table "A" the words "(not being a fully paid
share)" and the words "(other than fully paid shares)" shall be
cmitted.
MEMBERS' RESOLUTIONS
Subject to the provisions of the Act, a resolution in writing signed
by all members of the Campany who, at the date of such resoluticn,
were entitled to receive notice of and to attend and vote at general
meetings or their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the Campany
duly convened and held. 2Any such resolution may consist of several
documents in the like form each signed by one or more of the mearbers
or their attorneys, and signature in the case of a corporate body
which is a member shall be sufficient if made by a director thereof or
its duly appointed attorney.
PRCXIES
An instrument appointing a proxy may be in any usuval or cawmon form or
in any other form which the directors may approve.
MEETINGS '
At any general meeting a poll may be demanded by the Chairman or by
any member entitled to vote present in person or by proxy and
Regulation 58 of Table "A" shall be modified accordingly.

If at any general meeting any votes shall be counted which ought not

to have been counted, or might have been rejected, the error shall not

vitiate /
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9.
vitiate the result of the voting unless it be pointed out at the same
meeting, and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to vitiate the
result of the voting.
DIRECTORS

10. Unless and until otherwise determined by +the Company in general
meeting the nunber of Directors shall not be less than two. The first
Directors shall be appointed by the subscribers to the Memorandum of
Asgociation of the Company.

10A. A Director of the Company shall vacate his office at the conclusion of
the annual meeting commencing next after he attains the age of 70 but
such Director shall be eligible for re—election for further terms of
one year only.

10B. At the Annual General Meeting held in the year 1979 and at every
succeeding Annual General Meeting one half of the Directors, or, if
+heir number is not a multiple of two, then the number nearest to, but
not exceeding, one half shall (subject to the provisions of Article
107) retire from office and be eligible for re-election. The
Directors to retire in every year shall be those who have been longest
in office since their last election but as between perscns who became
Directors on the same day those to retire shall (unless they othervise
agree among themselves) be determined by lot.

10C. A Director shall subject to Article 10B be appointed for a period of
two years only.

11. The remmeration of the Non Executive directors shall from time to
time be determined by General Meeting in accordance with the policies
of the Hewlett~Packard Company. Such remuneration shall be deemed to
accrue from day to day. The directors may also be paid all hotel,

travelling and other expenses properly incurred by them in attending

and/
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13.

14.

15.

10.

and returning from meetings of the directors or dgeneral meetings of
the campany or in connection with the business of the company.
A managing or executive director shall receive such remneration
(whether by way of salary, comiission or participation in profits, or
partly in one way end partly in ancther) as may be determined by the
chaimman in accordance with the policies of the Hewlett—~Packard
Company.

Any director who by request performs special services Or goes oOr
resides abroad for any purpose of the company may receive such extra
remuneration by way of salary, ccmmission, percentage of profits or
otherwise as may be determined in accordance with the policies of the
Hewlett—~Packard Caupany.

The Directors may exercise all the powers of the Company to borrow or
raise money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof and to issue debentures,
debenture stock and other securities.

A Director who is in ary way either directly or indirectly interested
in a contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance
with Section 199 of the Act. Subject to such disclosure, a Director
shall be entitled to vote in respect of any contract or arrangement in
which he is interested and he shall be taken into account in
ascertaining whether a quorum is present.

Paragraphs (2) and (4) of Regulation 84 of Table "A" shall not apply.
The last sentences of Regqulations 95 and 97 of Table "A" shall not
apply.

(a) One or more alternate Directors may be appointed for each

Director. Such appointment shall be made and may be revoked by

Ordinary Resolution of the Company.

(b)/
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(b) An alternate Director so appointed shall be an officer of the
Company but shall not in respect of such appointment be entitled
to receive any remuneration frcrﬁ the Company.

(¢) An alternate Director shall be entitled to receive the same
notice of all meetings of the Directors as 1if Ye were a Director,
and to attend and vote as a Director at any such meeting at which
the Director +to whom he is appointed an altermate is not
personally present and generally, whether at such meeting or
otherwise, to perform all the functions of the Director to wham
he is an altermate in the absence of such Director. Provided
t£hat where a Director has more than one alternate Director only
one of those alternate Directors shall be entitled in the absence
of the Director to whom he is appointed alternate, to attend and
vote at the meetings of the Directors and generally to act on his
behalf.

(d) An alternate Director shall cease to be an alternate Director if
for any reason his appointment is revcked or the Director to whom
he is an alternate ceases to be a Director.

A resolution in writing signed by all the Directors, or by their

alternates, shall be as valid and effectual as if it has been passed

at a duly convened Board Meeting. Any such resolution may consist of
several documents in the like formm each signed by one or more

Directors or their alternates.

NOTICES

In Regulation 131 of Table "A", the words "in the case of a notice of

a meeting” and all words after the words "the letter containing the

same is posted" shall be omitted therefrom.

WINDING UP
In Regulation 135 of Table "A", the words "with the like sanction"

shall be inserted immediately after the words "determine how such

divisien®,/
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division®, and the word "members" shall be substituted for the word

"contributories".

Names, Addresses and Descriptions of Subscribers

Hewlett-Packard S.A., Rue de Vieux Billard 1, Geneva, Switzerland
(signed by Willism P. Doolittle, Managing Director for arnd on
behalf of Hewlett-Packard S.A.)

William P. Doolittle, Managing Director, Hewlett-Packard S.A.
Rue de Vieux Billard No. 1, Geneva, Switzerland

DATED the 5th day of April 196l.
Witness to the above signatures:-—

L.E.P. Tyler
St. Swithin's House
Walbrook

London E.C.4
Solicitor
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HEWLETT-PACKARD LIMITED

MINUTES

of an Extraordinary meeting of the
Company held on 26th October 19817,

The following resolution regarding an increase of
the Company's authorised .capital was passed
unipimously.

]

RESOLVED:

that’ the capital of the company be and 9s
hereby increased to £1,000,000, divided into
1,000,000 Ordinary Shares-of £1 each, by the
Creation of 790,000 Ordinary Shares of tf each
to rank pari passu in all respects with the
existing Ordinary Shares of the Company,

A form of application from Hewlett~Packard §.A,
applying for 799,995 shares of £1 each was
produced and the receipt of £799,995 being
payment in full therefor was reported,

It was RESOLVED

(a) that 799,995 shares of £1 each, fully paid

be and are hereby allotted to Hewlett-
Packard S.A,

(b) that the sealing and issue of share certificate
No. 9 for 799,995 shares of £1 each, fully paid

drawn in respect of said allotment, be and is
hereby authorised.

I hereby certify the above to be a true copy
of original resolutions duly passed by the
members of the Company.
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THE COMPANIES ACTS 1948 TO 1976

Notlice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number
i iyl
M 690597
(I T I

- .
I HEWIL ETT=-PACKARD I
I Limited*
hereby gives‘ you notice in accordance with section 63 of the Companies Act 1948 that by [orginary]
[extraordinary] [spesial]t resolution of the company dated 26th October 1981

the nominal capital of the company has been increased by the addition thereto of the sum of

£790 ,000 beyond the registered capital of £ 210,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share

J

790,000 ORDINARY £

(If any of the new shares are preferenée shares state whether they are redeemable or not)
The conditions (eq. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

RANKING PARI PASSU IN ALL RESPECTS
WITH THE EXISTING ORDINARY SHARES OF Please tick here if
THE COMPANY continued overleaf

Signed w&%/'ﬁ%] [Secretaryli Date 26th October 1987.
Presentor's name, address and For official use
reference (if any): General section Post room

John B.Penrose,
Hewlett-Packard Limited, !
308/314 Kings Road,
READING, be e
Berkshire. RG] 4ES,
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1 THE COMPANTIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSCCIATION
of

HEWLETT-PACKARD LIMITED

Incorporated the 24th day of April 1561

Dundas & Wilson, C.S.,
25 Charlotte Square,
EDINBURGH EH2 4EZ
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THE COMPATES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDIIM OF ASSOCIATION
of

HEWLETT-PACKARD LIMITED

;

1. The name of the Campany is "HEWLETT-PACKARD LIMITED".

2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are:-—

(A)

()

(D)

To carry on in all or any of their branches the business of

electrical and electronic engineers, muclear engineers,

electricians, instrunent makers, constructors, designers,

manmfacturers and suppliers of and dealers in electrical and
electronic apparatus and instruments of all kinds.

To undertake, perform and carry out all or any experiments,

works, functions, operations and services whatsoever in
connection with all or any of the activities specified Kin this
clause or any future developments thereof, and whether on the
Campany's ovm account or on behalf of its customers or yany other
persons whomsoaver.

To carry on any other business which in the opinion of the
Directors of the Company may seem capable of being conveniently
carried on in connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectly to enhance
the value of or render profitable any of the property of the
Campany or to further any of its objects.

To manufacture, buy, sell and generally deal in, any plant,
materials, machinery, tools, goods or things of any description,
which in the opinion of the Directors of the Company wmay be

conveniently/
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(E)

(F)

(G)

(H)

(1)

2.
conveniently dealt with by the Cawpany in connection with any of
its objects.
To purchase, take on lease, exchange, hire or otherwise acquire
and hold for any estate or interest any real or personal property
and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.
To borrow or raise money upon such texms and on such security (if
any) as may be considered expedient and in particular by the
issue or deposit of notes, debentures or debenture stock (whether
perpetual or not) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of the
Campany, both present and future, including its uncalled capital.
To apply for, purchase or otherwise acquire any designs, trade
marks, patents, licences, concessions and the like, conferring an
exclusive or non-exclugive or limited right of user or any secret
or other information as to any invention, process or system which
may seem capable of being used for any of the purposes of the
Campany or the acquisition of which kmay scem calculated directly
or indirectly to benefit the Company, and to use, exercise,
develop, grait licences in respect of, or otherwise turn to
account any right and information so acquired.
To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, or securities of any other campany
having cbjects wholly or in part similar to the objects of the
Canpany or carrying on any business in the opinion of the
Directors of the Campany capable o©of being conducted so as
directly or indirectly to benefit the Campany.
To purchase or otherwise acguire all or any part of the business,
property and liabilities of any person, firm or company carrying

on /
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(K)

(L)

(M)

3.
on any business which the Cawpany is authorised to carxy on, or
which can be carried on in conjunction therewith or which in the
opinion of the Directors of the Company is capable of being
conducted so as directly or indirectly to benefit the Couwpany,
and to conduct and carry on, or liquidate and wind up, ary such
business.
To pay for any property or rights acquired by the Canpany, either
in cash or shares, with or without preferred or deferred rights
in respect of dividend or repayment of capital or otherwise, or
by any securities which the Canpany has power to issue or partly
in one mode and partly in another, and generally on such terms as
the Ccapany may determine.
To accept payment for any property or rights sold or otherwise
disposed of or dealt with or for any services rendered by the
Capany, either in cash, by instalments or otherwise, or in
shares of anyv company with or without deferred or preferred
rights in respect of dividend ox repayment of capital or
othervise, or by means of a mortgage or by debentures or
debenture stock of any canpany or partly in one mode and partly
in another, and generally on such terms as the Camnpany may
determine, and to bold, deal with or dispose of any consideration
so received.
To issue, place, underwrite, or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, notes, debentures,
debenture stock, bonds, stocks and securities of any campany at
such times and upon such terms and couditions as to remneration
and otherwise as may be agreed upon.
To invest and deal with the moneys of the Campany not imediately
required for the purposes of its business in or upon such

investment /
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investmentz and securities (including land of any tenure in any
part of the world) and in such manner as may fran time to time be
considered expedient and to dispose of or vary any such
investments or securities.

(N) To lend money Or give credit to such persons, firms or campanies
and on such terxms as may be considered expedient and to recelve
money on deposit or loan fraan and give guarantees Or become
security for any persons, firms and companies.

(0) To enter intc any arrangement with any govermnent or other
authority, supreme, municipal, loccal or otherwise, and to obtain
from any such government Or authority all rights, concessions,
and privileges which may seem conducive to the canpany's objects
or any of ‘them, or 1O obtain or to endeavour tO obtain any
provisional order of the Board of Trade, or any Act or Acts of
parliament for the purposes of the Campany or any other company.

(P) To enter into partnership or into any arrangements for joint
working in business or for sharing profits or to amalgamate with
any person, firm or company carrying on or proposing to carry on
any business which the Campany is authorised ©o caxry on Or any
business or transaction capable of being conducted so as directly
or indirectly to benefit the Canpany.

(Q) To grant pensions, allowances, gratuities, and bonuses to the
officers, ex—officers (including Directors and ex-Directcrs),
employees Or ex-elployees of the Campany or of any subsidiary,
allied or asscciated company or of the predecessors in business
or all or any of them or the families, dependants or connections
of such persons, and to make parments towards insurance and to
establish or support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and schenes
calculated to benefit such persons.

(R) To subscribe or guarantee money for charitable or benevolent

objects /
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(u)

(V)

(W)

(X)

(¥)

(2}

IT IS HEREBY DECLARED that where the context

objects or for any exhibition oz for any useful cbject of a
public or general nature.

mo undertake and execute any trusts the undertaking whereof may
seem desirable, and either gratuitously or otherwise.

To sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any part of the undertaking of
the Ccmpany for such consideration as may be considered
expedient.

To promote, finance, or assist any other campany for the purpose
of acquiring all or any part of the propexty, rights and
liabilities of the Coawpany or for any other purpose which may
seem directly or indirectly calculated to benefit the Campany.

To draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchange, bills of lading,
script, warrants and other transferable or negotiable instruments.
To distribute among the Members in specie any propercwy of the
Conpany, Or any proceeds of sale or disposition of any property
of the Company, and for such purpose to distinguish and separate
capital from profits, but so that no distribution amounting to a
reduction of capital to be made except with the sanction (if any)
for the time being required by law.

To procure the Campany to be registered in any country or place
outside Great Britain.

To do all or any of the above things in any part of the world
either alone or in conjunction with others and either as
principals, agents, contractors, trustees or otherwise and either
by or throush agents, sub-contrators, trustees or otherwise.

To do all such other things as may be deemed incidental or

conducive to the attainment of the above objects or any of them.

Ilcanpanyll /
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"oampany” in this clause shall be deemed to include any partnership or
other body of persons whether or not incorporated and, if incorporated,

whether or not a company within the meaning of the Canpanies Act,

'
-

1948.

Lz/{

4. The liability of the Members is limited.

5. fThe share capital of the Company is £100 divided into 100 shares of £1
each,

WE, the several persons whose namnes and addresses are subscribed, are
desirous of being formed into a Canpany, in pursuance of this
Memorandun of Associaticn, and we respectively agree tn take the

mmber of shares in the capital of the Campany set opposite our

respective names.

Names, Addresses and Descriptions Nurber of Shares taken by
of subscribers each Subscriber

Hewlett-Packard 5.A.

Rue de Vieux Billexd

Geneva, Swiltzerland One
Wm., P. Doolittle

Managing Director for and on behalf

of Hewlett~Packard S.A.

Wm, P. Doolittle

Rue de Viewx Billard

Geneva, Switzerland one
Managing Director

DATED the Sth day of April 1961

Witness to the above signatures:—

L.E.P. Tyler *The Share Capital of the
St. Swithin's House Company \-.'%;chreased to
Walbrock £1,000,080 divided into
Iiondon E.C.4 1,000,800 shares of £l
Solicitor by Ordinary Resolution

passed on 26th October 1981.

The Share Capital of the Coanpany was increased to £200,000 divided into
200,000 shares of £1 each by Ordinary Resolution passed on 2nd April 1962.

The Share Capital of .the Company was increased to £210,000 divided into
21¢,000 shaves of E1 each by Ordinary Resclution passed on 8th October
1974.
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7.
THE COMPANLIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HENLETT-PACKARD LIMITED

As amended by Special Resolution passed 12th March 1378

PRELIMINARY —~ PRIVATE COMPARNY

The Regulations contained in Parts I and IT of Table "A" in the First
Schednle to the Campanies Act, 1948 (hereinafter called Table "aA"),
shall apply to the Camwpany so far as the same are not excl;:xded or
varied hereby. Regulations 5, 24, 53, 66, 70, 71, 75, 76, 79, 89, 90,
91, 92, 93, 94, 106 and 108 of the said Part I and Regulation 5 of the
gaid Part II shall not apply to the Company.

References in Table "A" apd in these Articles to "these Regulations"
shall be construed as references to the Regulations of the Company for
the vime being in force, whether contained in Table ;' or in these
Articles. FHxcept as otherwise stated references herein to particular
regulations of Table "A" are references to those contained in Part I
thereof.

SHARE CAPITAL
VARIATION OF CLASS RIGHIS

If any such separate general meeting as is reserred to in Regulation 4
of Table "A" shall be adjourned by reason of there being no quonm
pres;ent; and if at the adjourned meeting a quorum shall not be present
within half an hour from the time appointed for such adjourned
meeting, those holders of shares of the class in guestion who are

present shall be a quorum and Requlation 4 of Table "A" shall be

modified acvordingly.
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If any class of shares shall be issued with any preferential right to
dividend or return of capital, the creation or issue of other shares,
ranking pari passu with that class as regards either dividend or
return of capital shall {unless otherwise expressly provided by the
terms of issue of the said class) be deemed a variation of the rights
of the holders of that class of shares.
LIEN
In Regulation 11 of Table "A" the words "{not being a fully paid
share)" and the words "(other than fully paid shares)" shall be
amitted.,
MEMBERS' RESOLUTIONS
Subject to the provisions of the Act, a resolution in writing signed
by all mewbers of the Campany who, at the date of such resolution,
were entitled 0 receive notice of and to attend and vote at general
meetings or their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a genesral meeting of the Company
duly convened and held., Any such resolution may consist of several
documents in the like form each signed by one or more of the members
or their attorneys, and signature in the case of a corporate body
which is a member shall be sufficient if made by a director thereof or
its duly appointed attorney.
PROXTES
An instrument appointing a proxy may be in any usual or camwon form or
in any other form which the directors may approve.
MEETINGS
At any general meeting a poll may be demanded by the Chairman or by
any member entitled to vobe present in person or by praxy and
Regulation 58 of Table "A" shall be modified accordingly.
If at any general meeting any votes shall be counte? which ought not
to have been counted, or might have been rejected, the error shall not

vitiate /
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vitiate the result of the voting unless it be pointed out at the same
meeting, and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to vitiate the
result of the voting.

DIRECTORS
Unless and until otherwise detemined by the Company in general
meeting the number of Directors shall not be less than two. The first
Directors shall be appointed by the subscribers to the Memorandum of
Agsociation of the Company.
A Director of the Company shall vacate his office at the conclusion of
the annual meeting commencing next after he attains the age of 70 but
such Rirector shall be eligible for re-election for further terms of
one vear only.
At the Annual General Meeting held in the vear 1979 and at every
succeeding Annual General Meeting one half of the Directors, or, if
their number is not a multiple of two, then the number nearest to, but
not exceeding, one half shall (subject to the provisions of Article
107) retire fram office and be ecligible for re-election. The
Directors to retire in every year shall. be those who have been longest
in office since their last election but as between persons who bhecame
Directors on the same day those to retire shall (unless they otherwise
agree among themseives) be determined by lot.
A Director shall subject to Article 10B be appointed for a period of
two years conly.
The remuneration of the Non Executive directors shall fram time to
time be determined by General Meeting in accordance with the policies
of the Hewlett-Packard Company. Such remuieration shall be deemed to
accrue fram day to day. The directors may also be paid all hotel,

travelling and other expenses properly incurred by them in attending

and/
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14.

15.

10.
and returning fram meetings of the directors or general meetings of
the ccmpany or in connection with the business of the campany.
A managing or executive director shall receive such remuneration
(whether by way of salary, camission or participation in profits, or
partly in one way and partly in another) as may be determined by the
chairman in accordance with the policies of the Hewlett-Packard
Company.
Any director who by request performs special services or goes oOr
resides abroad for any purpose of the company may receive such extra
remuneration by way of salary, commnission, percentage of profits or
otherwise as may be determined in accordance with the policies of the
Hewlett—Packard Conpany.
The Directors may exercise all the powers of the Company to borrow or
raise money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof and to issue debentures,
debenture stock and other securities.
A Director who is in any way either directly or indirectly intercsted
in a contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance
with Section 199 of the Act. Subject to such disclosure, a Director

shall be entitled to vote in respect of any contract or arrangement in

which he is interested and he shall be taken into account in

ascertaining whether a quorum is present.

Paragraphs (2) and (4) of Regulation 84 of Table "A" shall not apply.

The last sentences of Regulations 95 and 97 of Table "A" shall not

apply.

(a) One or more alternate Directors may be appointed for each
Director. Such appointment shall be made and may be revoked by

Ordinary Resolution of the Company.

(b}/
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17.

13.

11.

{b) An alternate Director so appointed shall be an officer of the
Campany but shall not in respect of such appointment be entitled
to receive any remuneration from the Campany.

(c) An alternate Director shall be entitled to receive the same
notice of all meetings of the Directors as if he were a Director,
and to attend and vote as a Director at any such meeting at which
the Director to whom he is appointed an alternate is not
personally present and generally, whether at such meeting or
otherwise, to perform all the functions of the Director to wham
he is an alternate in the absence of such Director. Provided
that where a Director has more than one alternate Director only
one of those alternate Directors shall be entitled in the absence
of the Director to whom he is appointed alternate, to attend and
vote at the meetings of the Directors and generally to act on his
behalf.

(d) An alternate Director shall cease to be an alternate Director if
for any reason his appointment is revoked or the Director to wham
he is an alternate ceases to be a Director.

A resolution in writing signed by all the Directors, or by their

alternates, shall be as valid and effectual as if it has been passed

at a duly convened Board Meeting. Any such resolution may consist of
several documents in the like form each signed by one or more

Directors or their alternates.

NOTZICES

In Regulation 131l of Table "A", the words "in the case of a notice of

a meeting" and all words after the words "the letter containing the

same is posted" shall be cmitted therefram.

WINDING UP

In Regulation 135 of Tabie "A", the words "with the like sanction'

shall be inserted immediately after the words “"determine how such

division",/
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division", and the word "members" shall be substituted for the word
"contributories®.

Names, Addresses and Descriptions of Suhscribers

Hewlett-Packard S.A., Rue de Vieux Billard 1, Geneva, Switzerland
(signed by William P, Doolittle, Managing Director for and on
behalf of Hewlett~Packard S.A.)

William P. Doolittle, Managing Director, Hewlett-Packard S.A.
Rue de Viewt Billard No. 1, Geneva, Switzerland

DATED the 5th day of April 1961.
Witness to the above signatures:-

L.E.P. Tyler

St. Swithin's House
Walbrook

London E.C.4
Solicitor
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Piease do not
write In thig
binding margin
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Please complete

THE COMPANIES ACTS 1948 TO 1976

Notice ef place where register of
members is kept or of any change

in that place

Pursuant to section 110(3)

of the Companies Act 1948

as amended by the Companies Act 1978

To the Registrar of Companies

legibly, preferably

In black iype, or

bold block Isttaring Name of company

*delete if
Inappropriate

tdelets as
appropriate

For official use Company number
-~

r""l"_'<6T'

L_L3i9]

0.1

Form

690597

Hewlett-Packard

—

Limited*

hereby gives You notice in accordance with section 110

register of members s now kept at:

(3) of the Companies Act 1948 that the

Nine Mile Ride.

Easthampstead,

Wokingham.

in lieu of*

Renkshj Lo Bﬁ | L _au_._

-

308-314

Kings Road,

Reading,

Berkshire RG1 4ES,

where it was previously kept

Signhed

Presentor's hame, address and
reference (if any):

John B, Penrose, Secretary,
Hewlett-Packard Limited,
Nine Mile Ride,
Easthampstead,

Wokingham,

Berkshire RG17 3LL.

%’ XBHEB0E] [Secretary)t Date 6th January 1982,
Jd —Penrose

For official use
General section

Postroom
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THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

Please do not
write in this
binding margin
Y
To the Registrar of Companies For officiai use

Please complete B tsut

legibly, preferably I 1 1 i
In blacl’ﬂype,or L__J,_o_\J“Q_J

bold block letteringName of company

Company number

690597

B
\

Hewlett-Packard

— 1

*deletaif
inappropriate l

Limited* §

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the

company or any other body corporate, being the company's subsidiary or holding company oF

a subsidiary of the company’s holding company, is kept at:

F_ Nine Mile Ride,

Easthampstead

Wokingham,

Berkshire RG1T 3LL.

=

1a lote as /
agp?oprlate signed  JO . Penrose FORNERSK] [Socretary]f Date  6th January 1982,

' : L]
Presentor's name, address and o— T

For official use

reference (if any): General section

John B. Penrose, Secretary.
Hewlett-Packard Limited,
Nine Mile Ride,
Easthampstead,

Wokingham,

Berkshire RG11 3LL.

Postroom




v

Margin reserved for binding

No. of Company 690597 ................ - 4 Form No. 102
{No registration
C& \ fee payable)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where a register of holders of debentures

or a duplicate thereof is kept or of any change in that place

Pursuant to Sec.'on 86(3) of the Companies Act 1948

To the Registrar of Companies

Name of CORPANY sveeesseesssessssnsrarssrasasmassesmsssrisssiss

hereby gives you netice, in accordance with subsection (3) of Section 86 of the Companies Act 1948 that

a register of holders of debentures of the company is kept at

---------------------------

---------------------------------------------------------------------------------------------------------------------

Berkshire RGI1 3LL.

----------------- [TTITTT) PYTTIIITN)

*Delete “Limited” if not applicable

Signed viemmrerssnssrrsseresns
State whether
Director or Secretdry wicess S ecretary ..................................................
DAIC evrssssssmriresssssisss 6th, January 1982. ... st
Presented by: John B. Penrose, Secretary,
Hewlett-Packard Limited,
Nine Mile Ride,
Easthampstead,
Wokingham, Berkshire RG1T 3LL. VA
v e
Presentor's reference: t;b"/?;}b i

CAf 2917 /1/2075 1, 0473 TP

‘]
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No. 690597 /, Oﬁ

THE COMPANIES ACT 1985

SPECIAL RESOLUTION
of

HEWLETT~PACKARD LIMITED

passed on llth day of February 1987

IT WAS RESOLVED THAT:

The regulations set forth in the document produced
to the meeting and for the purpose of
indentification signed by the Chairman hereof, be
approved and adopted as the Articles of Association
of the Company in substitution for, and to the
exclusion of, all the existing articles thereof.

‘“;;) /l/vw/ /

"5 s 00 t.looluo-.-!ouoiu

R D Thompson
Secretary
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No.

new ALTLCLES QL ASS0ClaLion
referred to in a Special
Resolution of Hewlett~
Packard Limited passed on
11 February

Signed ..'lll & 8 ¥ 8 " PO SR IS
Franico Mariotti,
Cha#rman

690597 Date 1l February 1987

THE COMPANIES ACT 1948
- and -

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW '
ARTICLES OF ASSOCIATION

OF

HEWLETT-PACKARD LIMITED

(Adopted by Special Resolution
passed on 1lth February, 1987)

PRELIMINARY

Regulations 8 to 22 (inclusive) of Table A in the
Schedule to the Companies (Tables A to F) Regulations
1985 shall apply to the Company. Save as aforesaid,
none of the regulations contained or incorporated in
the said Table A shall apply to the Company except so
far as the same are contained or repeated in these
Articles. None of the regulations referred to in
Section 31(8)(b) of the Companies Consolidation
(Consequential Provisions) Act 1985 shall apply to the
Company.

These Articles shall take effect subject o the
requirements of the Act and of every other Act for the




t.ime belng in force affecting the Company (heremnafter
referred to as "the Statutes").

INTERPRETATION

In these Articles:-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force.

"clear days" in relation to the period of a notice
means that period excluding the day when the notice is
given or deemed to be given and the day for which it is
given or on which it is to take effect.

"executed" includes any mode of executicn.
"office" means the registered office of the Company.

"+he holder" in relation to shares means the member
whose name is entered in the regzster of members as the
holder of the shares.

"the seal" means the common seal of the Company.

"Secretary" means the secretary of the Company or any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.

"the United Kingdom" means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles
become binding on the Company.

SHARE CAFPITAL

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing
shares, any share may be issued with such rights or
restrictions as the Company may by ordinary 'resolution
determine.

2?7
£
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(A) Save as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant to the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think proper.

(B) Section 89(1l) of the Act (which regulates the
power to allot equity securities, as defined in
Sectiocn 94 of the Act) is excluded.

Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are tc be liable to
be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by
these Articles.

The Company may exercise the powers of paying
commissions conferred by the Act. Subject to the
provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allctment of
fully or partly paid shares or partly in one way and
partly in the other. .

Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust and {(except as otherwise provided by these
Articles or by law) the Company shall not be bound by
or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate
for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such
holding) or several certificates each for one or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the Directors may
determine., Every certificate shall be sealed with the
seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which
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11.

12.

13.

14.

it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

If a share certificate 'is defaced, worn~out, lost or
destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the Directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

TRANSFER_OF SHARES

The instrument of transfer of a share may be in any
usual form or in any other form which the Directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
on behalf of the transferee.

The Directors may refuse to register the transfer of a
share which is not fully paid to a persen of whom they
do not approve and they may refuse to register the
transfer of a share on which the Company haz a lien.
They may also refuse to register a transfer unless:-

(a) it is lodged at the office or at such other place
as the Directors may appoint and is accompanied by
the certificate for the shares to which it relates
and such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the transfer;

(b) it is in respect of only one class of shares; and’
(¢) it is in favour of not more than four transferees.

1f the Directors refuse to register a transfer of a
share, they shall within two months after the date on
which the transfer was lodged with the Company send to
the tranaferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times
and for such periods (not exceeding thirty days in any
vear) as the Directors may determine.
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No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the Directors refuse to register shall
be returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the surviver or survivers where he was
a joint holder, and his personal representatives where
he was a sole holder or the only surviweyr of joint
holders, shall be the only persons recognised by the
Company as having any title to his interest; but
nothing herein contained shall rel=ase the estate of &
deceased member from any liability in respect of any
share which had been jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the Directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as
the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he
elects to have another person registered he shall
execute an instrument of transfer of the share to that
person. All the provisions of these Articles relating
+o the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of
transfer executed by the member and the death or
bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the
rights to which he would be entitled if he were the
holder of the share, except that he shall not, before
being registered as the holder of the share, be
entitled in respect of it to attend or vote -at any
meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.
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ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:=-

(a) increase its share capital by new shares of such
amount as the resolution prescribes;

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

(c) subject to the provisions of the Act, sub-divide
its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the
sub-division, any of them may have any preference
or advantage as compared with the others:; and

(d) cancel shares which, at the date of the passing of
the resolution, have not been takeh or agreed to
be taken by any person and diminish the amount of
its share capital by the amount of the shares so
cancelled. .

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the Directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportion
among those members, and the Directors may authorise
some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to
the application of the purchase money nor shall his
title to the shares be affected by any irregularity in
or invalidity of the proceedings in reference to the
sale.

Subject to the provisions of the Act, the Company may
by special resolution reduce its share capital, any
capital redemption resexrve and any share premium
account in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may
purchase its own shares (including any redeemable
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shares) and, if it is a private company, make a payment
in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

All general meetings cther than annual general meetings
shall be called extraordinary general meetings.

The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of
the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not lat v than
eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient Directors
to call a general meeting, any Director or any menber
of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
or a resolution appointing a person as a Director shall
be called by at least twenty-one clear days' notice.
All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if it
is so agreed:-

(a) in the case of an annual general meeting, by all
the members entitled to attend and vote thereat;
and

(b) in the case of any other meecing by a majority in
number of the members having a right to attend and
vote being a majority together holding not less
than ninety-five per cent. in nominal value of the
shares giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of these Articles-and to any

restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a

p
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share in consequence of the death or bankruptcy of a
member and to the Directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting uniess a
quorum is present. Two persons entitled to vote upon
the business to be transacted, each being a member or a
proxy for a member oxr a duly authorised representative
of a corporation, shall be a quorum.

If such a quorum is not present within half an hour
from the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week
at the same time and place or to such time and place as
the Directors may determine.

The chairman, if any., of the Board of Directors or in
his absence some other Director nominated by the
Directors shall preside as chairman of the meeting, but
if neither the chairman nor such other Director (if
any) be present within fifteen minutes after the time
appeinted for holding the meeting and willing to act,
the Directors present shall elect one of their number
to be chairman and, if there is only one Director
present and willing to act, he shall ‘be chairman.

If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their
number to be c¢hairman.

A Director shall, notwithstanding that he is not a
memier, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shares in the Company.

The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be

F
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transacted at an adjourned meeting other than business
which might properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting ig adjourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting
and the general nature of the business to be
transiacted. Otherwise it shall not be naecessary to
give any such notice.

A resolution put to the vote of a meeting shall be
decidad on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll
is duly demanded. Subject te the provisions of the
Act, a poll may be damonded: =

(a) by the chairman; or

(b) by at least two members having the right to vote
at the weeting; or

(c) by a member or members represencing not less than
one-tenth of the total voting rightszs of all the
members having the right to vote ai the maeting;
or ’

{d)} by a member or members holding shares conferring =a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not
less than one~tenth of the total sum paid up on
all the shares conferring that right;

and a demand by u porson as proxky for a member shall be
the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman thiat a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against the resolution.

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and
a demand so withdrawn shall not be taken to have
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invalidited the result 2f a show of hands declared
before the demand was made. .

A poll shall be taken as the chairman directs and he
may appoint scrutineers (who need not be members) and
fiX a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the
resolution of the meeving at which the poll was
demanded.

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled
to a casting vote in addition to any other vote he may
have.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll was demanded. If a poll is demanded
before the declaration of the result of a show of hands
and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. 1In
any other case at least seven clear days' noticze shall
be given specifying the time and place at which the
poll is to be taken.

A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all the
members of the Company who would be entitled to vote
upon it if it had been duly proposed at a general
meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passed at a
general meeting or at such class meeting of the Company
{(as the case may be) duly convened and held. Any such
resolution may consist of several documents in the like
form each signed by ona or more of the members or their
attorneys (or, in the case of a member which is a body
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corporate, by a Director thereof or by a duly appointed
r’ presentative). )

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands every member who (being an
individual) is present in person or by a proxy
appointed in accordance with Section 372 of the Act or
(being a corporation) is present by such a proxy or by
a duly authorised representative, shall have one vote
provided that no person present shall be entitled to
more than one vote on a show of hands save as provided
in Article 38. On a poll every member shall have one
vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders; and seniority shall be determined by the
order in which the names of the holders stand in the
register of members.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands. or on a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bhonis or other person may,
on a pell, vote by proxy. Evidence to the satisfaction
of the Directors of the authority of .the person
claiming to exercise the right to vote shall be
cdleposited at the office, or at such other place as is
specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisablae.

No member shall vote at any general meeting or at any
separate meeting of the holders of any <¢lass of shares
in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys
presently payable by him in respect of that, share have
been paid.
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No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
which the vote objected to is tendered, and every vote
not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to
attend on the same pccasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be
in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the Directors may approve):-
1

Limited

I/ We, , of P
being a member/members of the above~named Company,
hereby appoint

of

or failing him, of

as my/our proxy teo vote in my/our name(s] and on my/our
behalf at the annual/extraordinary general meeting of
the Company to be held on 19 , and at
any adjournment thereof.

’

Signed on 19 "

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form {or
in a form as near thereto as circumstances allow or in
any other form which is usual or which the Directors
may approve):-
" Limited
1/ve, of .
being a member/members of the above-named cOmpany,
hereby appoint
of , or
failing him of
as my/our proxy to vote in my/our name([s]} and on my/our
behalf at the annual/extracrdirary general meeting of
the Company, to be held on 18 , and at
any adjournment thereocf,

yeln
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This form is to be used in respect of the resolutions
mentioned below asg follows: - .

Resolution No. 1 *for *against
Resolution No. 2 *for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the Proxy may vote as he
thinks fit or abstain from voting.

Signed this day of 19 .*®

The instrument appointing a proxy and any authority
under which it is executed or & copy of such authority
certified notarially or in some other way approved by
the Directors may: -~

(a)

(b)

(c)

and
deli

be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at
which the person named in the instrument proposes
to vote; or

in the case of a Poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less than
24 hours before the time appointed for the taking
of the poll: or .

where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to
any Director;

an instrument of Proxy which is not deposited or
vered in a manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be
valid notwithstanding the previous determination of the
authority of the person voting or demanding.a poll
unless notice of the determination was received by the
Company at the office or at such other place at which
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NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the
number of Directors shall not be subject to any maximum
but shall be not less than two.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum
and these Articles and to any directions given by
special resolution, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. No alteration of the Memorandum
or these Articles and no such direction shall

have been valid if that alteration had not been made or
that direction had not been given. The powers given by
this Article shall not be limited by any special power

Without prejudice to any other of their powers, the
Directors may exercise any of the powers conferred by
Section 719 of the Act to make, for the benefit of
persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of
Such powers may not be in the best interests of the
Company.

The Directors may, by power of attorney or otherwise,
appeint any person to be the agent of the Company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all or
any of his powers,

- o~

-
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DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any
committee consisting of one or more Directors. They
may also delegate to any Managing Director or any
Director holding any other office such of their powers
as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions
the Directors may impose, and either collaterally with
or to the exclusion of their own powars and may be
revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members
shall be governed by the Articles regulating the
proceedings of Directors so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The holders for the time being of a majority of the
Ordinary Shares of the Company for the ‘time being in
issue may from time to time appoint any person or
persons as a Director or Directors of the Company and
may remove any or all of the Directors for the time
being. Any such appointment or removal shall be made
in writing signed by the holder or holders for the time
being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of
a body corporate holding any such shares, the signature
of any one of its Directors or its duly appointed
representative shall suffice. 'Any such appointment or
removal shall take effect on and from the time at which
it is lodged at the office. .

At every annual general meeting one-half of the
Directors (excluding any Director vacating office
pursuant to Article 66) or, if their number is not a
multiple of twe, the number nearest to (but not
exceeding) one-half shall retire from office.

‘Subject to the provisions of the Act, the Directors to

retire by rotation shall be those who have been longest
in office since their last appointment or
reappointment, but as between persons who became or
ware last reappointed Direéctors on the same day those
to retire shall (unless they otherwise agree among
themselves) be determined by lot. .
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If ;he Company, at the meeting at which a Director
retires by rotation, does not £ill the vacancy the
retiring Director shall, if willing to act, be deemed
to have been reappointed unless at the meeting it is
resolved not to £ill the vacancy or unless a resolutien
for the reappointment of the Director is put to the
meeting and lost.

No person other than a Director retiring by rotation cr
a Director vacating office pursuant to Article 66 shall
be appointed or reappointed a Director at any general
meeting unlessg: =«

(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-£five
clear days before the date appointed for the
meeting, notice executed by a member qualified to
vote at the meeting has been given to the Company
of the intention to propose that person for
appointment or reappointment stating the
particulars which would, if he were so appointed
or reappointed, be required to be included in the
Company's register of Directors together with
notice executed by that person of his willingness
to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear
days before the date appointed for holding a general
meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person (othier
than a Director retiring by rotation .at the meeting or
a Director vacating office pursuant to Article 66) who
is recommended by the Directors for appointment or
reappointment as a Director at the meeting or in
respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting
for appointment or reappointment as a Director. The
notice shall give the particulars of that person which
would, if he were so appointed or reappeointed, be
required to be included in the Company's register of
Directors.

Subject as aforesaid, the Company may by ordinary
resolution appoint a person who is willing to act to be
a Director either to £fill a vacancy or as an additional
Director and may also determine the rotation in which
any additional Directors are to retire.

The Directors may appoint a person who is willing to
act to be a Director, either to £ill a vacancy or as an
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additional Director, provided that the appointment does
not cause the number of Directors to exceed any number
fixed by or in accordance with these Articles as the
maximum number of Directors. A Director so appointed
shall hold ocffice only until the next following annual
general meeting and shall not be taken into account in
determining the Directors who are to retire by rotation
at the meeting. If not reappointed at such annual
general meeting, he shall vacate office at the
conclusion thereof.

Subject as aforesaid, a Director who retires at an
annual ¢general meeting may, if willing to act, be
reappointed. If lie is not reappointed, he shall retain
office until the meeting appoints someone in his place,
or if it does not de so, until the end of the meeting.

(A) Without prejudice to the provisions of Article 57,
a Director shall vacate his office at the
conclusion of the annual general mezting
commencing next after he attains the age of 70.

(B) A Director vacating office pursuant to paragraph (A)
of this Article may, if willing to act, be
reappointed as a Director for any subsequent
peried or periods ending, in each case, at the
conclusion of the annual general meeting. next
following that at which he was last reappointed as
a Director pursuant to this Article.

(C) A Director vacating office pursuant to paragraph (a)
of this Article shall not be taken into account in
determining the Directors who are to retire by
rotation at any annual general meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:-

(a) he ceases to be a Director by virtue of any
provisgsion of the Act or he becomes prohibited by
law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(¢) he is, or may be, suffering from mental disorder
and either:=-

(1) he is admitted to hospital in pursuance of an
application for admission for treatment under



€8.

69.

70.

18

the Mental Health Act 1983 or, in Scotland,
an application for admission under the Mental
Health (Scotland) Act 1960, or

{ii) an order is made by a court having
jurisdiction (whether in the United Kingdom
or elsewhere) in matters conserning mental
disorder for his detention or for the
appointment of a receiver, curater bonis or
other person to exercise powerg with respect
to his property or affairs; or

(&) he resigns his office by notice to the Company; or

(¢) he shall for more than six congecutive months have
been absent without permission of the Directors
from meetings of Directors held during that period
and the Directors resolve that his office be
vacated; or

(£) he is removed from office in accordance with
Article 57 above,.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as
the Company may by ordinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection
with their attendance at maetings of Directors or
committees of Directors or general meetings or separate
meetings of the holders of any class of shares or of
debentures of the Company or otherwise in connection
with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may
appoint one or more of their number t: the office of
Managing Director or to any other executive office
under the Company and mav enter into an agreement or
arrangement with any Director for his employment by the
Company or for the provision by him of any services
ocutside the scope of the ordinary dutiag of a Director.
Any such appointment, agreement or arrangement may be
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made upon such terms as the Directors determine and
they may remunerate any such Director for his services
as they think £it. Any appointment of a Director to an
egecutive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages
for breach of the contract of service between the
Director and the Company.

71. Subject to the provisions of the Act, and provided that
he has disclosed to the Directors the nature and extent
of any material interest of his, a Director
notwithstanding his office:~

: (a) may be a party to, or otherwige interested in, any
e transaction or arrangement with the Company or in.
: which the Company is otherwise interested;

(k) may be a Director or other officer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body
corporate promoted by the Company or in which the
Company is otherwise interested; and

(¢) shall not, by reason of his office, be accountable
to the Company for any benefit which he derives
from any such office or employment or from any
such transaction or arrangement or from any
interest in any such body corpeorate and no such
transaction cr arrangement shall be liable to be
avoided on the ground of any such interest or
benefit. :

=2. For the purposes of Article 71:-

{(a) a general. notice given to the Directors that a
Director is to be regarded as having an interest
of the nature and extent specified in the noticea
in any transaction or arrangement in which a
specified person or class of persons is interested
shall be deemed to be a disclosure that the
Director has an interest in any such transaction
of the nature and extent so specified; .and

(k) an interest of which a Director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as.an interest
of his.
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DIRECTORS' GRATUITIES AND PENSIONG

The Directors may provide benefits, whethar by the
payment of gratuities or pensions or by insuranc2 or
otherwise, for any Director who has hald but ne longer
holds any executive office or employment with the
Company or with any body corporate which is ox has been
a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and
for any member of his family (including a spouse and a
former spouse) or any pexson who is or was dependent on
him, and may (as well before as after he ceases to held
such office or employment) contribute te any fund and
pay premiums for the purchase or provision of any such
benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the
Directors may regulate their proceedings as they think
fit. A Director may, and the Secretary at the request
of a Director shall, call a meeting of the Directors.
Notices of meetings of the Directors shall be given to
all Directors. Questions arising at a meeting shall be
dec.ded by a majority of votes. In the case of an
equality of votes, the chairman shall have a second or
casting vote.

The quorum for the transaction of the business of the
Directors may be fixed by the Directors and, unless so
fixed at any other number, shall be two.

The continuing Directors or a gsole continuing Director
may act notwithstanding any vacancies in their number,
but, if the n s+ of Directors is less than the number
fixed as the guorum, the asontinuing Directors or
Director may act only for the purpose of filling
vacancies or of calling a general meeting.

The Directors may appelint one of their number to be the
chairman of the Board of Directors and may at any time
remove him from that office. Unless he is unwilling to
do =0, the Director so appointed shall preside at every
meeting of Directors at which he is present. But if
there is no Director helding that office, or if the
Director holding it is unwilling to preside or is not
present within five minutes after the time appointed
for the meeting, the Directors present may appoint one
of their number to be chairman of the meeting.
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All acts done by a meeting of Directors, or of a
committee of Directors, or by a person acting as a
D;rector shall, notwithstanding that 1t be afterwards
discovered that there was a defect in the appointment
of any Director or that any of them were disqualified
from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had

continued to be a Director and had been entitled to
vote.

(A) A resolution in writing signed by all the
Directors or by all the members of a committee of
Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors or (as
the case may be) a committee of Directors duly
convened and held and may consist of several
documents in the like form each signed by one or
more cf the Directors or (as the case may be) the
members of the committee of Directors concerned.

(B) This Article shall be construed as if the word
sjgned" included "approved by letter, telex,
facsimile transmission oY cable".

A Director who is in any way directly or indirectly
interested in any contract, rransaction or arrangement
or propesed contract, transaction or arrangement with
the Company shall declare the nature of his interest at
a meeting of the Directers in accordance with

Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution
concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so
vote, his vote shall be counted and he shall be
reckoned in estimating a guorum when any such
resolution or matter is under consideration.

Where proposals are under consideration concerning the
appointment of two or more Directors to offices or
employments with the Company or any body corporate in
which the Company is interested, the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded from voting) each of the Directors concerned
shall be entitled to vote and be counted in .the quorum
in respect of each resolution except that concerning
his own appointment.
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If a question arises at a meeting of Directors or of a
committée of Directors as to the right of a Director to
vote, the question may, before the conclusion of the
mgeting, be referred to the chairman of the meeting and
his ruling in relation to any Director other than
himself shall be final znd conclusive.

SECRETARY

Subject to the provisions of the Act, the Secretary
shall be appointed by the Directors for such term, at
sucl. remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be
removed by them.

MINUTES

The Directors shall cause minutes to be made in books
kept for the purpose:-~

(a) of all appointmenty of officers made Sy the
Directors; and

(b) of all proceedings at meetings of the Company, of
the holders of any c¢lass of shares in the Company,
and of the Directors, and of committees of
Directors, including the names of the Directors
present at each such meeting. '

THE SEAL |

The seal shall only be used by the authority of the
Directors or of a committee of Directors authorised by
the Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and,
unless otherwise so determined, it shall be signed by a
Director and by the Secretary or by a second Director.

DIVIDENDS

Subject to the provisions of the Act, the Company may
by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no
dividend shall exceed the amount recommended by the
Directors.

Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they
are justified by the profits of the Company available

P

»
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for distribution. If the share capital is divided into
d@fgerent classes, the Directors may pay interim
dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid cn
shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend ig in
arrear. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if
it appears to them that the profits available for
distribution justify the payment. Provided the
Directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having
deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid;
but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall
be satisfied wholly or partly by the .distribution of
assets and, where any difficulty arises in regard to
the distribution, the Directors may settle the same and
in particular may issue fractional certificates and fix
the value for distribution of any assets and may
determine that cash shall be paid to any member upon
the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in
trustees,

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are
jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of
that one of those persons who is first named in the
register of members or to such person and to such

]

*
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ad@ress-as the person or persons entitled may in )
writing direct. Every cheque shall be made payable to
the order of the person or persons entitled or to such
other person as the Person or persons entitled may in
writing direct and payment of the cheque shall be a
good discharge to the Company. Any joint holder or
other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys
payable in respect of the share.

No dividend or other moneys payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment
shall, if the Directors se resolve, be forfeited and
cease to remain owing by the Company.

ACCOUNTS

No member shall (as such) have any right of inspecting

any accounting records or other book or document of the
Company except as conferred by statute or authorised by
the Directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

The Directors may with the authority of an ordinary
resolution of the Company:= ’

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company
not required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share pPremium account or capital
redemption reserve;

(b) appropriate the 'sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend .and in the
same proportions and apply such sum on their
behalf either in or towards Paying up the amounts,
if any, for the time being unpaid on any sharas
held by them respectively, or in paying up in full
unissued shares or debentures of tha Company of a
nominal amount equal to that sum, and allot the
shares or debentures credited ag fully paid to

/2
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those members, or as they may direct, in those
proportions, or partly in one way and partly in
the other; but the share premium account, the
capital redemption reserve and any profits which
are not available for distribution may, for the
purposes of this Article, only be applied in
paying up unissued shares to be allotted to
members credited as fully paid;

(¢} make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

(d)} authorise any person to enter on behalf of all the
members concerned intc an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice
calling a meeting of the Directors need not be in
writing.

The Company may give any notice to a member either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the
joint holders.

A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class
of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of
the purpeses for which it was called.

Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,

2N
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hgs peen duly given to a person from whom he derives
his title.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class
post, where available); or

(b) a telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration
of 24 hours after the envelope containing it was so
poested or, in the case of telex or facsimile
transmission, when so despatched.

A notice may be given by the Company to the persons
entitled to a share in consegquence of the death or
bankruptcy of a member by sending or delivering it, in
any manner authorised by these Articles for the giving
of notice to a member, addressed to them by name, or by
the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at
the address, if any, supplied for that purpose by the
persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any
manner in which it might have bheen given if the death
or bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the
Company and any other sanction required by the Act,
divide among the members in specie the whole or any
part of the assets of the Company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines,
but ne member shall be compelled to accept any assets
upon which there is a liability.
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INDEMNITY

Subject to the Provisions of the Act but wfthout
Prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
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HEWLETT-PACKARD LIMITED

At an EXTRAORDINARY GENERAL MEETING of the COMPANY held at

Pinewood on 31st July 1989 the following Resolutions were passed as an Ordinary
resolution:

THAT

1. That the capital of the Company be increased from £1 million to £100
million by the creation of 99 million shares of £1.00 each to rank pari

passu in all respects with the existing shares in the capital of the
Company.

2. That upon the recommendation of the Directors, the sum of £38 million
being part of the accumulated capital and reveniye reserves, be capitalised
and appropriated as capital to and among the holders of the one million

i pital of the Company as appearing in the

register of members as at the close of business on .az 31st day of July

1989 and that the Directors be authorised and directed to apply such sum

in paying up in fuil 38 million shares of £1 each in the capital of the

Company and to allot and distribute such new shares credited as fully

paid, to and among the holders of the shares at the rate of 38 such new

shares for every ane existing share(s) held by them.
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Dated: 31st July 1989 SIS ys N o
Secretary
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Plag. 1 do vt Pursuant to section 123 of the Companies Act 1986

Al k1]
writey, .
this 1 targln

To the Registrar of Companies For official use  Company number

Pl s complete m=T =T ="
lagib |1; Preferably | | 1 { 690597
tn bis tk type, or e e e e e ad

bold |Mock lettaring Name of company

L]
j* HEWLETT-PACKARD LIMITED

*t full name I

* Ins¢
of & ['mPany i -

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

dated _31ST JULY 1989 the nominal capital of the company has been
increased by £ _99 MILLION __ bheyond the registered capital of £ 1 MILLION

§ the. |28V must be A copy of the resolution authorising the increase is eitached.d
ther

D:}l‘r: fc,‘,’,'},";,f,‘,’,ﬁﬁed The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
© ist .
by u|® "e9SHer shares have been or are to be issued are as foilow:
PART PASSU WITH EXISTING ORDINARY SHARES
Please tick here if
continued overleaf
Signed DirectoriiS tD - Se /
t deletay? igned 4 /)/' YV V- enretarylt Date 2 %7 W b2 ?
appra, &
prnrec A g OB Presentor's name address and For official Use
&m GANES  reference (if any): General Section Post room
NG LiiTED
ﬁﬁ%ﬂ&ﬁ i’!:'mg RICHARD ORIVER THOMPSON y.‘cgi:'i"‘i"\:';' P
v, L BEECH HOUSE fri e -
TELEGHOHE 50CT 1989 &
TeLEX 2k RIDGEWAY GARDENS { -
o HORSELL; WOKING M zig Y Q
é& SURREY ”
N GU21 4RB




No: 690597

HEWLETT-PACKARID LIMITED

By ORDINARY RESOLUTION of the members passed on 31st January, 1990 by
virtue of Article 41 of the Association of the Company 1T WAS RESOLVED

THAT the Directors be authorized to issue any unissued shares in the capital

of the Company according to the terms of Article 5(A) of the Company’s
Articles of Association.
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Secretary
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Company No. 1978597
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN SHAREHOLDERS RESOLUTION
or

RICHCENTRAL LIMITED

Pursuant to Regulation 53 of Table A in the Schedule to the Companies (Tables
A-T') Regulations 1985 as applied to the Company by Article 1 of its Articles
of Association we, being all the Sharcholders of the Company, HEREBY RESOLVE
by way of Ordinary Resolution as follows:

THAT:-

(a) the Reorganisation Agreement in the form annexed hereto and initialled

by WJA Timpson for identification be and hereby is approved; and

(b) pursuant to Regulation 102 of Table A as it applies to the Companv .he
dividend envisaged by the said Reorganisation Agreement be and hereby

are declared as recommended by the Directors.

Dated this ::2:;2"day of @\kij;jzijtﬁ\‘1990
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W.J.A T ESON and

MPSON LIMITED
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HEWLETY-PACKARD LIMITED

SPECIAL RESOLUTION

At an ExtraOrdinary General Mceting of the above Company held on
18th February 1991 at Amen Corner, the following Resolution was
passed as a Special Resolution:

THAT Article 85 of the Company’s Articles of Association be deleted
in its entirety and replaced by the following:

EXECUTION OF DEEDS

Deeds shall be executed with or without the use of the seal by the
authority of the Directors or a Committee of Directors authorised
by the Directors, The Directors may determine who shall sign any
deed or instrument to which the seal is affixed and unless
otherwise so determined, it shall be signed by a Director and by
the Secretary or a second Director.

--------------

Director

\




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985

write In
this margin

To the Registrar of Companies
Plaase complate
legibly, prefaribly
in biack type, or
told block lattering  Name of company

For official use  Company number
Ll s o, }
| 690597 ]

b e vk we e o ad

° HEWLETT-PACKARD LIMITED

* nsert lull name
of company

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

dated 23 October 1992

§ the copy must be

the nominal capital of the company has been
increased by £ 100,000,000 beyond the registered capital of £ 100,000,000

printed of insome A eopy of the resolution authorising the increasae is attached.§

other form appeoved
by the registrae

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

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

Pari passu with existing Ordinary Shares

$ Ingert
Drrsctor, ~
iacrelarv, S d
dministrator, .

Administrative Slgnad/_ ’ ,ﬁ{/\
Racefvur or L
Receiver

i e

Please tick here if
continued overleaf

Designationt Company Secretdet 11 Jan 1993

Seatland) as RicHaid D Thompson

spptopriate
paep Presantor's name address and
raferanco {if any):

Hewlett-Packard 1tqQ
Cain Road
Bracknell
Berkshirxe RG12 1HN

For official Use
Genaral Section

PGst room

[COMPANIES oSk
16 JAN 1393
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Nc. 690557

ORDINARY RESOLUTION

of

HEWLETT-PACKARD LIMITED

By an Ordinary Resolution of the members of the above-named company passed on 23rd
October 1992 the authorised capital of the Company was increased from £100,000,000 to

£200,006,000.

By Order of the Board

Signed (5 Qy"l/wf r

RicKérd D Thompson
Secretary




