

















NOTICE OF MEETING

Notice is hereby given that the ninth Annual General Meeting of the Company will be held
at The Institution of Electrical Engineers, Savoy Place, London WC2 on Wednesday 21 July
1993 at 11.45 a.m. to transact the following business:

Toreceive the report of the directors and financial statements for the year ended 31 March 1993 and to approvea final dividend
0f70.6% (3.53p per share) net of tax on the ordinary shares.

To re-elect Mr C C Gent.

To re-elect Mr E | Peett.

To elect Mr D ] Henning.

To elect Mr G ] Lomer.

To re-appoint Touche Ross & Co. as auditors to the Company until the next Annual General Meeting and to authorise the
directors to fix their remuneration.

As special business to considerand, if thought fit, pass the following ion, which will be prop special
THAT the directors be and they are hereby empowered pursuant to section 95 of the Companies Act 1985 to allot equity
securities (within the meaning of section 94 of the Companies Act 1985) for cash pursuant to the authority conferred by the
ordinary resolution passed on 1 August 1989 asif sub-section (1) of section 89 of the Companies Act 1985 did notapply toany
such allotment provided that this power shall be limited:

a) to the allotment of equity securities in connection with an offer by way of nghts to ordinary shareholders where the
equity securities respectively attril tothei fall ordinary sk i (as nearly as may
be defined) to the respective numbers of ordinary shares held by them, subject to such exclusmns orotherarrangements
as the directors may deem fit to deal with fractional entitlements or problems arising under the laws of any overseas
territory or the requirements of any regulatory authority or any stock exchange; and

b) to the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate nominal
amount of £2,512,333, being 5% of the issued share capital of the Company at 31 March 1993

and shall expire on the date of the Annual General Meeting of the Company after the passing of this resolution save that the

Company may before such expiry make offers or agreements which would or might require equity securities to be allotted

after such expiry and the directors may allot equity securities in pursuance of such offers or agreements as if the powers

conferred hereby had not expired.

As special business to consider and, if thought fit, pass the following resolution, which will be proposed as a special
resolution:

THAT the Articles of Association of the Company be altered by deleting entirely Clause 132and by adding in its stead a new
Clause 132 as follows:

“Any dividend or other moneys payable on or in respect of shares may be paid by cheque, warrant or similar financial
instrument, or by other means, sent direct to the regi: dd f the member or p titled thereto or, in the case
of jointholders, to the registered address of the holder who s first named in the Register, or sent to such person and to such
address as the holder or joint holders may in writing direct. Such payment may be sent through the post or equivalent
means of delivery or by such other means, including by electronic media, offered by the Company as the holder or joint

holders may in writing agree. Every such cheque, warrant, financial instrument or other form of payment shall be made
payable to the order of the person to whom it s sent or to such other person as the holder, or joint holders, may in writing
direct, and payment of the cheque, warrant, instrument or other form of payment shall be a good discharge to the
Company. Every such payment shall be sent at the risk of the person entitled to the money represented thereby.”
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As special business to consider and, if thought fit, pass the following resolution, which will be proposed as a special resolution:
THAT the Articles of Association of the Company be altered by adding a new Clause 134A as follows:

“134A The Directors may, with the previous sanction of an ordinary resolution of the Company, offer any holders of shares
theright to elect to receive shares, credited as fully paid, instead of cash in respect of the whole (or some part, to be determined
by the Directors) of any dividend specified by the ordinary resolution. The following provisions shall apply:

(0]

(i)

(i)

)

(v)

vi)

(vii)

The said resolution may specify a particular dividend (whether or not declared), or may specify all or any dividends
declared or resolved in respect of a specified period provided nevertheless that the Directors may in their absolute
discretion, at any time prior to the allotment of the additional shares, suspend, withdraw or terminate (whether
temporarily or otherwise), in relation to any particular proposed dividend, such right to elect and may do such things and
acts considered necessary or expedient with regard to, or in order to effect, any such suspension, withdrawal or
termination.

The entitlement of each holder of shares to new shares shall be such that the relevant value of the entitlement shall be as
nearly as possible equal to (but not greater than) the cash amount (disregarding any tax credit) that such holder would
have received by way of dividend. For this purpose ‘relevant value’ shall be calculated by reference to the average of the
middle market quotation for the Company’s shares on the London Stock Exchange as derived from the Daily Official List,
for the day on which the shares are first quoted ‘ex’ the relevant dividend and the four subsequent dealing days, orin
such other manneras may be di ined by orin d with th inary ion. A certificate or report by the
auditors as to the amount of the relevant value in respect of any dividend shall be conclusive evidence of that amount.

The Directors may specify aminimum number of shares in respect of which the rights of election may be exercised. The
basis of allotment shall be such that no holder or person entitled by transmlsswn may receive a fraction of a share and the

Directors may make such provision as it thinks fit for fractional enti P ions whereby, in whole or
in part, the benefit of the fractional entitlement accrues to the Company.

On oras soon as practicable after announcing that the Directors are to declare or recommend any dividend, the Directors,
if they intend to offer an election in respect of that dividend, shall also announce that intention, and shall, after
determining the basis of allotment, notify the holders of or persons entitled by transmission to shares in writing of the
right of election and specify the procedure (including issuing any Form of Election) determined by the Directors to be
followed and the place at which, and the latest date and time by which, duly completed Forms of Election must be lodged
in order to be effective.

The Directors may also issue Forms of Election under which holders of, or persons entitled by transmission to, shares
may elect to receive shares instead of cash both in respect of the relevant dividend and in respect of future dividends not
yetdeclared or resolved (and accordingly in respect of which the basis of allotment shall not have been determined) until
such Form of Election is revoked in accordance with its terms.

The Directors may exclude from any offer any holders of shares or persons entitled to shares by transmission (with
registered addresses in any territory) where the Directors believe that the making of the offer to them would or might
involve the contravention of the laws of any territory or that forany reason the offer should not be made to them and in
such event the aforesaid provisions shall be read and d subject to such determination.

The Directors shall not proceed with any election unless the Company has sufficient unissued shares authorised forissue
and sufficent reserves or funds that may be capitalised to give effect to it after the basis of allotment is determined.

(viil) Thedividend (or that part of the dividend in respect of which a right of election has been gi hall not be payabl

shares in respect of which an election has been duly made (‘the elected shares’) and instead additional shares (but not any
fraction of a share) shall be allotted to the holders of the elected shares on the basis of allotment i fi id
Forsuch purpose the Directors shall capitalise out of any amount for the time being standing to the credit of any reserve
fund (including any share premium account or capital redemption reserve fund) any of the profits which could otherwise
have been applied in paying dividends in cash as the Directors may determine a sum equal to the aggregate nominal
amount of the additional shares to be allotted on that basis and apply it in paying up in full the appropriate number of
unissued shares for allotment and distribution to the holders of the elected shares on that basis.
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(ix) The additional shares so allotted shall be allotted as of the record date for the dividend in respect of which the right of
election has been offered and shall rank pari passuinall respec:s with the fully paid shares then in issue save only that the
shares so allotted will not rank for any dividend or other distri other entif which hasbeen declared, made,
paid or is payable by reference to such record date or earlier record date.

(x) The Directors shall have power to do all acts and things as they may consider necessary or expedient to give effect to
this Article.”

As special business to consider and, if thought fit, pass the following resolution, which will be proposed as an ordinary
resolution:
THAT, subject to the passing of resolution 9 in the notice of meeting, the directors are hereby authorised:

a toexercise the power contained in Article 134A of the Articles of Association of the Company so that, to the extent (if any)
determined by the directors, the holders of shares are permitted to elect to receive any dividend, whether declared or
payable, in respect of any financial period of the Company ending prior to the date of the Annual General Meeting of the
Company to be held in 1998, in whole orin partin the form of new shares in the capital of the Company, credited as fully
paid, instead of in cash alone; and

b to capitalise out of the amount for the time being standing to the credit of any reserve or fund (including any share
premium account or capital nedemphon reserve) or any profits wmch could otherwise have been applied in paying
dividends in cash, as the directors may di i qual nominal amount of the additional shares
tobeallotted pursuant to elections made aforesaid, and toapply such sum in paying up in full the appropriate number
of unissued shares and to allot shares to the members of the Company who have validly so elected.

By Order of the Board
Stephen Scott, Secretary

The Courtyard,
2-4 London Road,

Newbury,
Berkshire RG13 1JL

25 June 1993

NOTES
A member entitled to attend and vote is entitled to appoint one or more proxies to attend and, on a poll, vote instead of him.

A proxy need not also be a member of the Company. A proxy card is enclosed.
Lodgment of a proxy will not preclude a shareholder from attending and voting at the Meeting.
Copies of the service contracts of the directors with the Company of more than one year’s duration will be available for inspection at the

© o~

registered office of the Company duri business h reekday the date of the Noti il the
date of the Annual General Meeting and at The Institution of Electrical Engineers, Savoy Place, London WC2 from 11.15a.m. on that day
until the conclusion of the Meeting. No director has a service contract with any subsidiary.

Copies of the Company’s existing Memorandum and Articles of Association will be available for inspection at the registered office of the
Company and at the offices of Linklaters & Paines, Barrington House, 59-67 Gresham Street, London EC2V 7JA during normal business
h y weekday i y the date of th i il the date of the Annual General Meeting and at the Institution
of Electrical Engineers, Savoy Place, London WC2 from 11.15 a.m. on that day until the conclusion of the Meeting.
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Registered in England No. 1833679

Principal Activities

Cellular Radio Network Operations

Data Transmission Over Cellular Radio Networks

Digital Cellular Radio Systems and Equipment

Mobile and Hand-Portable Cellular Telephones

Private Mobile Radio

Radiopaging

Value Added Network Services

and

Packet Radio Network Operation

Vodafone Group Plc
The Courtyard,

2-4 London Road,
Newbury,

Berkshire RG13 1]L,

England.

Telephone: (0635) 33251
Fax: (0635) 45713
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