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SPECIAL RESOLUTION
of -
MOBILE SYSTE WS INTERNATIONAL HOLDINGS LIMITED

At an Annus! General Mesting of the Company duly convenad and held at 15th Fioor, One
Harbour Exchange Sguare, London £14 9GE on Monday, 16 Novembar 1998, the following
Recolution was duly passed as a Specilal Rasolution

Special H2solu
THAT:

for the purpose of giving effact to the Scheme of Arrangement d. ad 23 October 1988 (the
“Schame™) proposcd to be made between the Company end the holders of the Scheme Shares
(as defined In the Schems), a print of which his been produced to the Mesting at which this
Rasolution is passed and signed for the pupose of identification by the chainman thereof, in its
original form, or with or subject to any mocification, addition or condition approved or imposed
by the Court and notwithstanding anything in the Articles of /issociation of the Company.

(a) the share capital of the Compary be reduced by cancelling and extinguishing the
Scheine Shares (as so defined); ard

(b) forthwith and contingently upon th2 reduction of caplita! taking effact:

(i} the share capital of the Company be increased to its former amount by tho creation
of such number of ordinary shares of 2.5p each ("New MSIH Shares”) as shall be
aquzal to the number of the Scheme Shares cancelled and extinguished as
aforesaid; and

(i) the Company shail apply the rsserve arising as a result of such reduction of capital
in paying up in full at par the Hew MSIH Shares so created, which shail he allotted
and issued credited as fully pzid up, to Metapath Software Intemational, Inc. {“M4!
inc."} in accordance with the Scheme;

conditionally on the Scheme Liecoming effective, the directors of the Company be and aré nereby
authorised for the purposes of section B0 of the Companies Act 1985 to effect the aliotment o
MSI Inc. or its nominee of the New MSIH CShares crested pursuart to paragraph 1{b} of this
Resolution provided that (i) the maximum numbaer of shares which may be allotted hereunder is
17,000,000; (i) this authority shall expire on 31 March 1989; and {iii) this authority shall be without
nrejudice to any other authority under the scid sectlion 8J previously grante * :nd in force on the
data on which this Resoluticn is passed;

with immediate affect from the passing of this Reasolution, the Articies of Association of the

Company be altered by the adoption and inclusion of the following new Articles 34 andg 35:

1TER1BATT V18 Nov TeRE

r

AR AT At

R




nma NEVY SH.d. . TO BE SUDIECT TO THE SCHEME OF AﬁRQNGEMENT

340 In this Artc.s 34 and in Article 35, reterencas 1o the “Schame” erg to e Schamo ol
Srrangament date. ! 23 October 1998 under section 225 of the Companiss Act 1285, butween thn
Cornpany 8nd ti.. nolders of the Scheme Shares fas defined In the Schemeo}, as it may b
modified 0. amedod or subjected to any <ondition in accordance with its terms, gnd expreasions
Gefned in the T2 'me shall have the sam.» meanings herein and in Article 35.

34.2 Notwitiisiwnoing any other provision of the Articles of fssociation of the Company, 1f the
Sompany lssuss any Ordinary Shares of 2.5p each after the adoption of this Article but pnor to
the close of business on the London Business Day befors the date of the Finatl Court Order, such
shares shail be subject to the terms of the Scheme and ths holder or higlders of such shares shall
ng bound by the Scheme accoerdingly.

35. SHARES NOT SURBJECT TO THE SCHEME OF ARRANGEMENT

35.1 Subjsct always to the Scheme bezoming afiective, any member of the Company (ihe
“Yendor") may at any time after the dete on which the Scheme bscomes effectiva give to the
Company a notice (the “Vendor Notice™) requiring Metapath Software International inc. {the
“purchaser”) to acquire all the Ordinary Shares In the Company heid '» the Vendor {the
“Dispocal Shares™) for a consideration consisting of the MSIH Exchange Ratic of one MSI inc.
Shase {the "Purchasor Sharea”} for every Ordinery Share in the Company hek! by the Vendor
and, within 21 Jdays after the date of the Vendor Notice or such other date as may bs agreed
batween the Purchaser and the Vendor, the Vendor shali be bound to transfer and the Purchaser
sha!l be bound to acquire the Disposal Sheres for such consideration,

35.2 The Purchaser may on any date give a notice (the “Purchaser Notice™} to the Vendor
requiring the Vendor to dispose of the Disposal Shares to the Purchaser for the consideration
dotermined in acccrdance with and subject to the terms of Article 35.1 above and, within 21 Jdays
after the date of the Purchaser Notice or such other date as may be agreed between the
lurchaser and the Vendor, the Vendor shall be bound to transfer and the Purchaser shall ba
bound to acquire the Disposal Shares for such consideration.

353 The Purchaser Shares issued to the Vendor pursuant to Article 35.1 or 35.2 above will be
fuliv paid non-assessable and free from Encumbrance and will rank equally in all respects with alt
Purchaser Shares in issue at the timo (other than as regards any dividend or other distributicn
payable by reference to a recard date preceding the date of service ¢f the Vendor Notlce or {u:
the case may be) the Purchaser Notice, the date of allotment ond issue of such Purchaser Sharew
or the close of business on the business day before the date ot the Final Court Ordar, whichovor
is later) and be subject to the charter documaeants of the Purchasa:.

135.4 Th- number of Purchaser Shares 10 be issved to the Venoar under Articias 35.1 and 35.7
above may be adjusted by the directors of the Company in such meanner as the Company™
auditors may determine on any reorganisation of the share capital of the Company or of the
Purchaser effected 2%ter the close of businass on the Effective Date.

35.5 Nc fraction ot & Purchaser Share shali be issued to a Vendor pursuant to this Article but 1
entitisment of sach Vendar who w .uid otherwise be entitisd to a fraction of a Purchaser Siere
shall me rounded, up or down, to the nearest whole number after first aggregating all fractic:

a Purchaser Share to which the Vendor would othervise have beon entitied. For these purp -
fractions of exactly one-half of a Purchaser Share shall be :ounded up.

35.8 To glve cffect to any transfer of Ordinary Shares in the Company required by Article 3t
35.2 abovsg, the Company may appolnt any percon to exscute a form of transfar on bahalf o
Vvendor in favarr of ihe Purchaser and 1o agree for and on bshalt of the Vondor 1o beca:
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shareholdar In the Purchaser. Pending the raglstration of the Purchaser as the holder of any
Ordinary Shares in the Company to be so t-ansferred, the Purchaser ghal! be ampowersd Lo
appoint a person tc act as attomaoy on behalf ¢f the Purchzser In accordance with s'ich dlrections
as the Purchaser may give in relation lo any dealings with or disposal 07 =uch 8itures {or any
interests therein), exercising any rights attached ‘hereto or receiving any distribution or other
benefit accruing or payable in respect thereofl and, if a person Is s0 appalitled to act as attorney,
the Vendor shall not be entitled to exwicise any rights attaching thereto except:

(@) to the extent that the persen appointad to act as attomay falls to act in accordar o with
the directions of the Purchaser; and

(b) in accordance with the directions of the Purchaser.”; and

subjact to and conditional upon the Scheme 1aking effact, thd Articles o! Association of the

Company be altered by: )

{a) deleting Articies 6, 8 and 10 and by dsleting in Articla 7.1 the phrase “which is not fully
paid”; and

{b} renumbering the Articles of Associztion acco dingly.

SRR

Director
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