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The following resolutions were resolved upon by the sale shareholder of the Company
on 1M 'J'ULE 1998, the first of which as a special resclution, and the second of
which as an efactive resolution.

PECIAL RESOLUTION
1. THAT:;

{a) the oxisting 9,000,000 redeemable preference shares of £1 each in the capital
of the Company be consolidated into one Special Share of nominal value
£9,000,000 and such Special Share bLe subdivided into 9,000,000 ordinary
shares of £1 each, such new ordinary shares to rank pari passu with the existing
ordinary shares of L1 each in the capital of the Company.

(b) pursuant to Section 4 of the Companies Act 1985, the Memorandum of
Association of the Company be altered by deleting Clause 2 theroof and by
substituting the following new Clause 3 theretor:

"3(A) {i) To cary on all or any of the businesses of running (whether under licence
or otherwise), operating, managing and supplying telecommunication
systems and systems of all kinds for the convayance by any means of
sounds, visual images and signals of all kinds.

Ui} To carry on all or any of the businesses of supplying, operating, managing
end dealing in services and {aciliies for communications of all kinds
{including, without prejudice to the generality of the foregoing,
tolecommunication and broadcasting services) and services and tacilities
which incorporate, use, or are used in conjunction with, in ¢onnection with
or ancillary 1o, telecommunication or broadcasting  systems  or
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the Company, shall bo deemed to include any body corporato, partnership or
other body of porsons, whether incorporated or unincorporated and whother
domicited in the United Kingdom or elaswhero.

{4) In this paragraph 3 tho expression “the Act® means the Companios Act
1985, the exprossions “parent undertaking" and "subsidiary undertaking"
shall have the moanings given to them by the Act provided that any
refarence in this paragraph 3 to any provision of the Act shall be deemed to
include a referanco to any statutory modmcanon or re-chactment of that
provision for the timo being in force."

(c} the present Articles of Association of the Company be delsted in their entirety
and new Articles of Association, a copy of which is attachad, he adopted.

ELECTIVE RESOLUTION

2. THAT:-

(a) pursuant to section 252 of the Companies Act 1985, the Company elects
to disponss with the laying of the Company's accounts and reports hefore
tho Company in general meeting in 1998 and subsequent years:;

{b) pursuant to section 36A of the Companies Act 1985, the Company
slects to dispense with the holding of annual general meetings in 1998
and subsequent years;

{c) pursuant to section 386 of the Companies Act 1985, the Company elacts
to dispense with the obligation to appoint auditors annuaily.
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